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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A/A

Amendment No. 2.

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

Filed by the Registrant  x                             Filed by a Party other than the Registrant  ¨

Check the appropriate box:

x Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

¨ Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to §240.14a-12
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(Name of Registrant as Specified in its Charter)

Not Applicable
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Payment of Filing Fee (Check the appropriate box):

¨ No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set
forth the amount on which the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:

x Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:
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The information in this proxy statement/prospectus is not complete and may be changed. We may not issue
these securities until the registration statement filed with the Securities and Exchange Commission is effective.
This proxy statement/prospectus is not an offer to sell or exchange securities and is not soliciting an offer to buy
or exchange securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion Dated     , 2015

400 Atlantic Street

Stamford, Connecticut 06901

Dear Fellow Stockholders:

As previously announced, Charter Communications, Inc. (�Charter�) and Comcast Corporation (�Comcast�) entered into a
transactions agreement, dated April 25, 2014 (the �Transactions Agreement�), which contemplates the following
transactions: (1) an asset purchase, (2) an asset exchange and (3) a contribution, spin-off and merger transaction as
described in more detail below (the �Transactions�). The Transactions are expected to be consummated substantially
contemporaneously with each other and will be consummated as promptly as practicable following the merger of a
subsidiary of Comcast with Time Warner Cable Inc. (�Time Warner Cable�) as previously announced by Comcast and
Time Warner Cable and only if such merger occurs. Pursuant to the Transactions Agreement, Charter and Comcast
and certain other parties expect to enter into implementing agreements in furtherance of the transactions contemplated
thereby (the �Implementing Agreements�), including a merger agreement and other related agreements to be entered into
by Comcast, Charter, CCH I, LLC (�CCH I�), a wholly-owned indirect subsidiary of Charter, Midwest Cable, Inc.
(�GreatLand Connections�), a newly-formed wholly-owned subsidiary of Comcast, and certain other parties. The
completion of the Transactions will result in CCH I acquiring approximately a net 1.3 million current Time Warner
Cable video customers and approximately 33% of the common stock of GreatLand Connections, which will serve
approximately 2.5 million of Comcast�s current video customers.

Pursuant to Transactions Agreement, or if applicable, the Implementing Agreements, Comcast will cause specified
assets and liabilities to be transferred to GreatLand Connections. After such transfer, GreatLand Connections (directly
and through its subsidiaries) plans to incur new indebtedness in an amount currently estimated to be approximately
$7.8 billion in the aggregate. The indebtedness will consist of (i) credit facilities to be used to fund cash distributions
to Comcast and for general corporate purposes and (ii) notes newly issued by GreatLand Connections to Comcast,
which notes will enable Comcast to complete a debt-for-debt exchange whereby one or more financial institutions will
exchange debt securities of Comcast for the new GreatLand Connections notes held by Comcast. Comcast will then
spin-off GreatLand Connections to Comcast shareholders by distributing all of the GreatLand Connections common
stock to Comcast shareholders (the �Spin-Off�). The Spin-Off will occur after the closing of the Time Warner Cable
merger and will be made pro rata to holders of Comcast common stock as of the record date for the Spin-Off.

Prior to the Spin-Off, CCH I will be reorganized to be a direct subsidiary of Charter, and will be converted into a
Delaware corporation (�New Charter�). Immediately after the Spin-Off, CCH I Charter Merger Sub, LLC, a
newly-formed wholly-owned subsidiary of New Charter (which we refer to as Charter Merger Sub), will merge with
and into Charter with Charter surviving as a wholly-owned subsidiary of New Charter, which will change its name in
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connection with the merger to �Charter Communications, Inc.� As a result of this merger, Charter stockholders will
receive one share of New Charter Class A common stock in exchange for every share of Charter Class A common
stock they own. New Charter will become the new holding company of Charter and its Class A common stock will be
traded on the NASDAQ Stock Market under the same ticker symbol, CHTR, as currently used by Charter.

Concurrently with this merger, CCH I Spinco Sub, LLC, a newly-formed wholly-owned subsidiary of New Charter
(which we refer to as GreatLand Connections Merger Sub), will merge with and into GreatLand Connections, with
GreatLand Connections surviving. As a result of this merger, GreatLand Connections stockholders will receive New
Charter Class A common stock in exchange for a portion of their GreatLand Connections common stock. In
connection with the Spin-Off and the merger of GreatLand Connections Merger
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Sub with GreatLand Connections, we currently expect that Comcast shareholders, in addition to retaining their
Comcast common stock, will receive approximately      shares of GreatLand Connections common stock and      shares
of New Charter Class A common stock in the aggregate as a result of the transactions or approximately      shares of
GreatLand Connections common stock and      shares of New Charter Class A common stock for every one share of
Comcast common stock they own on the record date of the Spin-Off. However, no fractional shares of GreatLand
Connections� common stock or New Charter Class A common stock will be issued in either of the mergers.

Immediately following the mergers, Comcast shareholders are expected to own approximately     % of New Charter�s
outstanding Class A common stock and approximately 67% of GreatLand Connections� outstanding common stock,
Charter stockholders are expected to own approximately     % of New Charter�s outstanding Class A common stock,
and New Charter is expected to own approximately 33% of GreatLand Connections� outstanding common stock.

Concurrently with the mergers, Charter will exchange with Comcast certain cable systems serving approximately
1.6 million Charter video customers for certain cable systems currently serving approximately 1.5 million Time
Warner Cable video customers, in each case together with the relevant customers and the other assets and liabilities
primarily related to such systems, in a tax-efficient like-kind exchange. To the extent the EBITDA (as defined in the
agreements and further described in the accompanying document) of the exchanged systems for 2014 differs, a cash
equalization payment will be made at a valuation of 7.125 times such difference in EBITDA. In addition, there will be
a post-closing adjustment between Charter and Comcast to true up for any variance of working capital of the
exchanged systems from a normalized level of working capital.

At the same time, Charter will acquire from Comcast certain cable systems currently serving approximately
1.4 million Time Warner Cable video customers, together with the relevant customers and all the other assets and
liabilities primarily related to such systems for cash consideration equal to 7.125 times the EBITDA (as defined in the
agreements and further described in the accompanying document) of such systems for 2014. The consideration for this
asset purchase will be financed with new indebtedness of Charter. Charter will also pay to Comcast amounts
representing the tax benefit of the step up it receives in the tax basis of the assets acquired in this asset purchase. Such
amounts will be paid as the related tax benefit is realized by Charter over an eight-year period, and an additional
payment will be made at the end of such eight-year period in the amount of any remaining tax benefit (on a present
value basis) not previously realized by Charter. In addition, there will be a post-closing adjustment between Charter
and Comcast to true up for any variance of working capital of the acquired systems from a normalized level of
working capital.

After careful consideration, our board of directors has determined that the transactions described above, and in
particular the merger of us with Charter Merger Sub and the issuance of shares by New Charter in the merger of
GreatLand Connections Merger Sub with GreatLand Connections, are in the best interests of Charter and its
stockholders and has approved the mergers. In order to complete the mergers, Charter is seeking the approval of its
stockholders for the issuance of New Charter Class A common stock to GreatLand Connections� stockholders in the
merger of GreatLand Connections Merger Sub with GreatLand Connections (the �Share Issuance�). You will be asked
to vote on a proposal to approve this issuance and a proposal to approve the adjournment or postponement of the
special meeting, if necessary or appropriate, to solicit additional proxies in the event that there are not sufficient votes
at the time of the special meeting to approve such issuance, at a special meeting of Charter stockholders to be held on
     at      at     .

Our board of directors unanimously recommends that you vote FOR the proposal to approve the Share
Issuance and FOR the meeting adjournment proposal. Your vote is very important, regardless of the number
of shares you own. Only stockholders who owned shares of Charter Class A common stock at the close of business
on     , 2015 will be entitled to vote at the special meeting. Whether or not you plan to be present at the special
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meeting, please complete, sign, date and return your proxy card in the enclosed envelope, or authorize the
individuals named on your proxy card to vote your shares by calling the toll-free telephone number or by using
the Internet as described in the instructions included with your proxy card. If you hold your shares in �street
name,� you should instruct your broker how to vote your shares in accordance with your voting instruction
form.
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This proxy statement/prospectus explains the Transactions Agreement, the mergers, the merger agreement and the
transactions contemplated thereby and provides specific information concerning the special meeting. Please review
this document carefully. You should carefully consider, before voting, the matters discussed under the heading
�Risk Factors� beginning on page 27 of this proxy statement/prospectus.

On behalf of our board of directors, I thank you for your support and appreciate your consideration of this matter.

Sincerely,

Thomas M. Rutledge

President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities regulator has approved or
disapproved the transactions described in this proxy statement/prospectus, including the mergers, or the New
Charter Class A common stock to be issued pursuant to the merger agreement, or determined if this proxy
statement/prospectus is accurate or adequate. Any representation to the contrary is a criminal offense.

The date of this proxy statement/prospectus is      and this proxy statement/prospectus is being mailed to
Charter stockholders on or about     .
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CHARTER COMMUNICATIONS, INC.

400 Atlantic Street

Stamford, Connecticut 06901

NOTICE OF SPECIAL MEETING

To the Stockholders of Charter Communications, Inc.:

NOTICE IS HEREBY GIVEN of a special meeting of stockholders of Charter Communications, Inc., a Delaware
corporation, which we refer to as Charter, which will be held at     , on     ,      at     , local time, for the following
purposes:

1. to vote on a proposal to approve the issuance of common stock of CCH I, LLC, after its conversion to
a corporation, to shareholders of GreatLand Connections in connection with the Agreement and Plan
of Merger, dated as of     , 2015, among GreatLand Connections, Charter, CCH I, LLC, Charter Merger
Sub, GreatLand Connections Merger Sub and Comcast Corporation, which we refer to as the �Share
Issuance�; and

2. to vote on a proposal to approve the adjournment or postponement of the special meeting, if necessary
or appropriate, to solicit additional proxies in the event that there are not sufficient votes at the time of
the special meeting to approve the Share Issuance, which we refer to as the meeting adjournment
proposal.

Charter will transact no other business at the special meeting except such business as may properly be brought before
the special meeting or any adjournment or postponement thereof.

The Charter board of directors has fixed the close of business on     , 2015 as the record date for the special meeting.
Only Charter stockholders of record as of the record date are entitled to receive notice of, and to vote at, the special
meeting or any adjournment or postponement thereof. A complete list of such stockholders will be available for
inspection by any Charter stockholder for any purpose germane to the special meeting during ordinary business hours
for the 10 days preceding the special meeting at Charter�s offices at the address on this notice. The eligible Charter
stockholder list will also be available at the special meeting for examination by any stockholder present at such
meeting.

THE CHARTER BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CHARTER
STOCKHOLDERS VOTE FOR THE SHARE ISSUANCE AND FOR THE MEETING ADJOURNMENT
PROPOSAL.

Your vote is very important. Whether or not you expect to attend the special meeting in person, to ensure your
representation at the special meeting, we urge you to authorize the individuals named on your proxy card to vote your
shares as promptly as possible by (1) accessing the Internet site listed on the proxy card, (2) calling the toll-free
number listed on the proxy card or (3) submitting your proxy card by mail by using the provided self-addressed,
stamped envelope. If you hold your shares in �street name,� you should instruct your broker how to vote your shares in
accordance with your voting instruction form. Charter stockholders may revoke their proxy in the manner described in
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the accompanying proxy statement/prospectus before it has been voted at the special meeting.

By Order of the Board of Directors,

Richard R. Dykhouse

Corporate Secretary
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates by reference important business and financial information about Charter
from documents filed with the SEC that have not been included herein or delivered herewith. Charter files reports
(including annual, quarterly and current reports), proxy statements and other information with the SEC. Copies of
Charter�s filings with the SEC are available to investors without charge by request made to Charter in writing, by
telephone or by email with the following contact information or through Charter�s website at www.charter.com:

Charter Communications, Inc.

400 Atlantic Street

Stamford, Connecticut 06901

Attention: Investor Relations

Telephone: (203) 905-7801

In order to receive timely delivery of these materials, you must make your requests no later than five business days
before the date of the special meeting.

Charter�s filings with the SEC are available to the public over the Internet at the SEC�s website at www.sec.gov, or at
the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call 1-800-SEC-0330 for
further information on the public reference facilities.

The SEC allows certain information to be �incorporated by reference� into this proxy statement/prospectus. This means
that Charter can disclose important information to you by referring you to another document filed separately with the
SEC. The information incorporated by reference is deemed to be part of this proxy statement/prospectus, except for
any information superseded by information contained directly in this proxy statement/prospectus or in any document
subsequently filed by Charter that is also incorporated or deemed to be incorporated by reference. This proxy
statement/prospectus incorporates by reference the documents set forth below that we have previously filed with the
SEC and any future filings by Charter or New Charter under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act
from the date of this proxy statement/prospectus to the date the Charter special meeting is held, except, in any such
case, for any information therein which has been furnished rather than filed, which shall not be incorporated herein.
Subsequent filings with the SEC will automatically modify and supersede information in this proxy
statement/prospectus. These subsequent filings contain important information about Charter and its financial
condition.

This proxy statement/prospectus, and the registration statement of which this proxy statement/prospectus forms a part,
hereby incorporate by reference the following documents which Charter has filed with the SEC:

� Charter�s annual report on Form 10-K for the year ended December 31, 2013, filed with the SEC on
February 21, 2014;

�
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Charter�s quarterly reports on Form 10-Q for the quarters ended March 31, 2014, June 30, 2014, and
September 30, 2014, filed with the SEC on April 30, 2014, July 31, 2014, and October 31, 2014,
respectively;

� Portions of the Charter Definitive Proxy Statement filed with the SEC on March 27, 2014 that are
incorporated by reference into the annual report; and

� Charter�s current reports on Form 8-K, filed with the SEC on April 19, 2013 (with respect to Exhibits 99.1
and 99.2 only), January 14, 2014, January 21, 2014, January 22, 2014, February 11, 2014, April 28, 2014
(with respect to Item 1.01 and 8.01), May 9, 2014, July 25, 2014, September 18, 2014, October 14, 2014,
October 29, 2014 (with respect to Item 8.01), and November 10, 2014 (in each case excluding any
information furnished but not filed); and

� Charter�s Current Report on Form 8-K/A filed with the SEC on September 6, 2013 (with respect to Exhibit
99.3 only).

i

Edgar Filing: CHARTER COMMUNICATIONS, INC. /MO/ - Form PRER14A

Table of Contents 12



Table of Contents

If you are a Charter stockholder and you have any questions about the proposed transactions, please contact Charter�s
Investor Relations Department at (203) 905-7801.

NONE OF CHARTER, CCH I, LLC, CHARTER MERGER SUB, GREATLAND CONNECTIONS MERGER SUB,
COMCAST OR GREATLAND CONNECTIONS HAS AUTHORIZED ANYONE TO GIVE ANY INFORMATION
OR MAKE ANY REPRESENTATION ABOUT THE PROPOSED TRANSACTIONS OR ABOUT CHARTER,
CCH I, LLC, CHARTER MERGER SUB, GREATLAND CONNECTIONS MERGER SUB, COMCAST OR
GREATLAND CONNECTIONS THAT DIFFERS FROM OR ADDS TO THE INFORMATION IN THIS PROXY
STATEMENT/PROSPECTUS OR THE DOCUMENTS THAT CHARTER OR CCH I, LLC PUBLICLY FILES
WITH THE SECURITIES AND EXCHANGE COMMISSION. THEREFORE, IF ANYONE GIVES YOU
DIFFERENT OR ADDITIONAL INFORMATION, YOU SHOULD NOT RELY ON IT.

IF YOU ARE IN A JURISDICTION WHERE OFFERS TO EXCHANGE OR SELL, OR SOLICITATIONS OF
OFFERS TO EXCHANGE OR PURCHASE, THE SECURITIES OFFERED BY THIS PROXY
STATEMENT/PROSPECTUS ARE UNLAWFUL, OR IF YOU ARE A PERSON TO WHOM IT IS UNLAWFUL
TO DIRECT THESE TYPES OF ACTIVITIES, THEN THE OFFER PRESENTED IN THIS PROXY
STATEMENT/PROSPECTUS DOES NOT EXTEND TO YOU. IF YOU ARE IN A JURISDICTION WHERE
SOLICITATIONS OF A PROXY ARE UNLAWFUL, OR IF YOU ARE A PERSON TO WHOM IT IS
UNLAWFUL TO DIRECT THESE TYPES OF ACTIVITIES, THEN THE SOLICITATION PRESENTED IN THIS
PROXY STATEMENT/PROSPECTUS DOES NOT EXTEND TO YOU.

THE INFORMATION CONTAINED IN THIS PROXY STATEMENT/PROSPECTUS SPEAKS ONLY AS OF ITS
DATE UNLESS THE INFORMATION SPECIFICALLY INDICATES THAT ANOTHER DATE APPLIES. YOU
SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS DOCUMENT IS ACCURATE AS
OF ANY DATE OTHER THAN THE DATE HEREOF. YOU SHOULD NOT ASSUME THAT THE
INFORMATION CONTAINED IN ANY DOCUMENT INCORPORATED BY REFERENCE HEREIN IS
ACCURATE AS OF ANY DATE OTHER THAN THE DATE OF SUCH DOCUMENT. ANY STATEMENT
CONTAINED IN A DOCUMENT INCORPORATED OR DEEMED TO BE INCORPORATED BY REFERENCE
INTO THIS DOCUMENT WILL BE DEEMED TO BE MODIFIED OR SUPERSEDED 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 INTO THIS DOCUMENT MODIFIES OR
SUPERSEDES THAT STATEMENT. ANY STATEMENT SO MODIFIED OR SUPERSEDED WILL NOT BE
DEEMED, EXCEPT AS SO MODIFIED OR SUPERSEDED, TO CONSTITUTE A PART OF THIS DOCUMENT.
NEITHER THE MAILING OF THIS DOCUMENT TO THE RESPECTIVE STOCKHOLDERS OF CHARTER
AND COMCAST, NOR THE TAKING OF ANY ACTIONS CONTEMPLATED HEREBY BY CHARTER OR
COMCAST OR ANY OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES AT ANY TIME WILL
CREATE ANY IMPLICATION TO THE CONTRARY.

ii
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ABOUT THIS DOCUMENT

Comcast Corporation has supplied certain information contained in this proxy statement/prospectus relating to
Comcast and GreatLand Connections Inc. Charter Communications, Inc. has supplied all information contained in or
incorporated by reference into this proxy statement/prospectus relating to Charter, CCH I, LLC, Charter Merger Sub,
and GreatLand Connections Merger Sub. Comcast and Charter have each contributed certain information relating to
the Transactions.

This proxy statement/prospectus forms a part of a registration statement on Form S-4 (Registration No. 333-200809)
filed by CCH I, LLC with the SEC to register with the SEC shares of New Charter Class A common stock to be issued
pursuant to the Transactions Agreement, dated as of April 25, 2014, among Charter Communications, Inc. and
Comcast Corporation. It constitutes a prospectus of CCH I, LLC under Section 5 of the Securities Act of 1933, as
amended, and the rules thereunder, with respect to the shares of CCH I, LLC Class A common stock to be issued to
GreatLand Connections stockholders and Charter stockholders in the transactions described in this proxy
statement/prospectus. It also constitutes a proxy statement under Section 14(a) of the Exchange Act and a notice of
meeting and action to be taken with respect to the Charter special meeting of stockholders at which Charter
stockholders will consider and vote on the proposal to approve the issuance of shares of New Charter Class A
common stock to GreatLand Connections� stockholders in connection with the merger of GreatLand Connections
Merger Sub into GreatLand Connections as described in this proxy statement/prospectus.

As allowed by SEC rules, this proxy statement/prospectus does not contain all of the information you can find in CCH
I, LLC�s registration statement or its exhibits. For further information pertaining to Charter, CCH I, LLC and the
shares of New Charter Class A common stock to be issued, reference is made to that registration statement and its
exhibits. Statements contained in this document or in any document incorporated in this document by reference as to
the contents of any contract or other document referred to within this document or other documents that are
incorporated by reference are not necessarily complete and, in each instance, reference is made to the copy of the
applicable contract or other document filed as an exhibit to the registration statement or otherwise filed with the SEC.
Each statement contained in this document is qualified in its entirety by reference to the underlying documents. We
encourage you to read the registration statement. You may obtain copies of the Form S-4 (and any amendments to
those documents) by following the instructions under �Where You Can Find Additional Information.� In addition, the
Charter, Time Warner Cable and GreatLand Connections customer counts included in this proxy statement/prospectus
are based on respective Charter, Time Warner Cable and Comcast reporting methodologies, where there may be small
definitional differences, and which may result in small differences in the numbers reported by the respective
companies.

iii
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HELPFUL INFORMATION

In this document:

�Asset Purchase Agreement� means the Asset Purchase Agreement by and among Charter, Comcast and certain
affiliates of Comcast and Charter expected to be entered into pursuant to the Transactions Agreement.

�Charter� means Charter Communications, Inc., a Delaware corporation.

�Charter Merger� means the merger of Charter Merger Sub with and into Charter, with Charter continuing as the
surviving entity.

�Charter Merger Sub� means CCH I Charter Merger Sub, LLC, a Delaware limited liability company, and wholly
owned subsidiary of New Charter.

�Charter Services Agreement� means the Services Agreement between GreatLand Connections and Charter
Communications Operating, LLC expected to be entered into pursuant to the Transactions Agreement.

�Charter Share Valuation� means the volume weighted average trading price of Charter Class A Common Stock on the
NASDAQ over the trading days occurring during the 60 consecutive calendar days ending the trading day
immediately prior to the Closing Date, as determined by reference to the screen entitled �CHTR <EQUITY> AQR� as
reported by Bloomberg L.P. (without regard to pre-open or after hours trading outside of any regular trading session
for such trading days).

�Code� means the Internal Revenue Code, as amended, together with the rules and regulations promulgated thereunder.

�Comcast� means Comcast Corporation, a Pennsylvania corporation.

�Communications Act� means the Communications Act of 1934, as amended, together with the rules and regulations
promulgated thereunder.

�Contribution� means the transfer by Comcast of the GreatLand Connections Systems, together with the relevant
customers and all the other assets and liabilities primarily related to the GreatLand Connections Systems to GreatLand
Connections, as contemplated by the Separation Agreement.

�DGCL� means the Delaware General Corporation Law.

�DOJ� means the Antitrust Division of the Department of Justice.

�Exchange� means the exchange of certain cable systems, together with the relevant customers and all the other assets
and liabilities primarily related to such systems, as contemplated by the Exchange Agreement.

�Exchange Act� means the Securities Exchange Act of 1934, as amended, together with the rules and regulations
promulgated thereunder.

�Exchange Agreement� means the Exchange Agreement by and among Charter, Comcast and certain affiliates of
Charter and Comcast expected to be entered into pursuant to the Transactions Agreement.
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�Employee Matters Agreement� means one or more Employee Matters Agreements between Charter and Comcast
expected to be entered into pursuant to the Transactions Agreement.

�FCC� means the Federal Communications Commission.

�FTC� means the Federal Trade Commission.
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�GreatLand Connections� means Midwest Cable Inc., a Delaware corporation and wholly owned subsidiary of Comcast,
and which, after the completion of the GreatLand Connections Merger, expects to change its name to GreatLand
Connections Inc.

�GreatLand Connections Business� means the business, operations and activities primarily related to the GreatLand
Connections Systems.

�GreatLand Connections Merger� means the merger of GreatLand Connections Merger Sub with and into GreatLand
Connections, with GreatLand Connections continuing as the surviving entity.

�GreatLand Connections Merger Consideration� means the shares of New Charter common stock to be issued to the
holders of GreatLand Connections common stock in the GreatLand Connections Merger.

�GreatLand Connections Merger Sub� means CCH I Spinco Sub LLC, a Delaware limited liability company and wholly
owned subsidiary of New Charter.

�GreatLand Connections Systems� has the meaning given in the Separation Agreement.

�HSR Act� means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

�Implementing Agreements� means, as currently contemplated, the Merger Agreement, the Separation Agreement, the
Exchange Agreement, the Asset Purchase Agreement, the Tax Matters Agreement and the Shareholder Agreement,
and certain other agreements in connection with the Separation, the Purchase and the Exchange.

�IRS� means the U.S. Internal Revenue Service or any successor thereto, including its agents, representatives and
attorneys.

�Liberty� means Liberty Media Corporation, a Delaware corporation, prior to November 4, 2014, and Liberty
Broadband Corporation, a Delaware Corporation, after such date.

�Merger Agreement� means the Agreement and Plan of Merger by and among GreatLand Connections, Charter, New
Charter, Charter Merger Sub, GreatLand Connections Merger Sub and Comcast expected to be entered into pursuant
to the Transactions Agreement.

�Mergers� means the Charter Merger and the GreatLand Connections Merger.

�NASDAQ� means the NASDAQ Global Select Market.

�New Charter� means CCH I, LLC, a Delaware limited liability company and wholly owned subsidiary of Charter,
which will be converted into a Delaware corporation in accordance with Section 265 of the DGCL and renamed
Charter Communications, Inc. in connection with the Charter Merger.

�Predecessor Company� means Charter and its subsidiaries prior to and through November 30, 2009.

�Purchase� means the acquisition by Charter of certain cable systems currently owned by Time Warner Cable, together
with the relevant customers and all the other assets and liabilities primarily related to such systems, as contemplated
by the Asset Purchase Agreement.
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�SEC� means the U.S. Securities and Exchange Commission.

�Securities Act� means the Securities Act of 1933, as amended, together with the rules and regulations promulgated
thereunder.
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�Separation Agreement� means the Contribution, Separation and Spin-Off Agreement between Comcast and GreatLand
Connections expected to be entered into pursuant to the Transactions Agreement.

�Share Issuance� means the issuance of shares by New Charter in the GreatLand Connections Merger.

�Spin-Off� means the distribution by Comcast of all of the GreatLand Connections shares to the holders of outstanding
shares of Comcast common stock (including former Time Warner Cable stockholders).

�Transition Services Agreement� means the Transition Services Agreement between Comcast and GreatLand
Connections expected to be entered into pursuant to the Transactions Agreement.

�Successor Company� means Charter and its subsidiaries subsequent to November 30, 2009.

�Tax Matters Agreement� means the Tax Matters Agreement to be entered into among Comcast, GreatLand
Connections and New Charter substantially in the form attached as an Exhibit to the Separation Agreement.

�Time Warner Cable� means Time Warner Cable Inc., a Delaware corporation.

�TWC Merger� means the merger between Time Warner Cable and Comcast contemplated by the TWC Merger
Agreement.

�Transactions� means the transactions contemplated by the Separation Agreement, the Merger Agreement, the Exchange
Agreement and the Asset Purchase Agreement, which provide, among other things, for the Contribution and Spin-Off,
the Mergers, the Exchange and the Asset Purchase, as described in �The Transactions.�

�Transactions Agreement� means the Transactions Agreement by and between Comcast and Charter, dated April 25,
2014.

�TWC Merger Agreement� means the Agreement and Plan of Merger dated as of February 12, 2014, by and among
Time Warner Cable, Comcast and Tango Acquisition Sub, Inc.

3
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QUESTIONS AND ANSWERS ABOUT THE TRANSACTIONS AND THE SPECIAL MEETING

The following are some of the questions and answers that are intended to address briefly some commonly asked
questions regarding the Transactions and the special meeting. For more detailed information about the matters
discussed in these questions and answers, see �The Transactions�, �The Implementing Agreements� and �The
Charter Special Meeting�. These questions and answers, as well as the Summary, are not meant to be a substitute for
the information contained in the remainder of this proxy statement/prospectus, and this information is qualified in its
entirety by the more detailed descriptions and explanations contained elsewhere in this proxy statement/prospectus.
Stockholders are urged to read this proxy statement/prospectus in its entirety. Additional important information is
also contained in the annexes to this proxy statement/prospectus. You should pay special attention to the �Risk
Factors� and �Cautionary Statement Regarding Forward-Looking Statements� beginning on pages 26 and 43.

About the Transactions

Q: What are the transactions described in this proxy statement/prospectus?

A: As further described in the next few questions and answers, in �The Transactions� and elsewhere in this proxy
statement/prospectus, the Transactions consist of: (i) a contribution of the GreatLand Connections Systems to
GreatLand Connections, (ii) a special dividend of cash and GreatLand Connections debt by GreatLand
Connections to Comcast, (iii) a debt-for-debt exchange of GreatLand Connections debt held by Comcast for
Comcast debt, which we refer to as the �debt-for-debt exchange,� (iv) the spin-off of GreatLand Connections to
Comcast�s shareholders, (v) the merger of Charter Merger Sub with and into Charter, resulting in New Charter
becoming the publicly traded holding company of Charter, (vi) the merger of GreatLand Connections Merger Sub
with and into GreatLand Connections, resulting in New Charter owning approximately 33% of GreatLand
Connections� outstanding common stock and GreatLand Connections� stockholders owning approximately     % of
New Charter�s outstanding Class A common stock, (vii) the like-kind exchange of certain cable systems between
Charter and Comcast, (viii) Charter�s purchase of certain cable systems from Comcast, and (ix) the other
transactions contemplated by the Transactions Agreement.

Q: What will happen in the Contribution and Spin-Off?

A: Comcast has formed a new entity, GreatLand Connections, which will hold and operate the GreatLand
Connections Systems, the relevant subscribers and any other assets, investments and businesses primarily related
to the GreatLand Connections Systems and will also assume liabilities primarily related to the GreatLand
Connections Systems and other assets transferred by Comcast to GreatLand Connections.

GreatLand Connections (directly and through its subsidiaries) is expected to incur new indebtedness in an amount
equal to 5.0 times the 2014 EBITDA of the GreatLand Connections Systems (as such term is defined by GreatLand
Connections� financing sources for purposes of the financing). The indebtedness will consist of (i) credit facilities or
new issuance of notes to be used to fund cash distributions to Comcast and for general corporate purposes and
(ii) notes newly issued by GreatLand Connections to Comcast, which notes will enable Comcast to complete a
debt-for-debt exchange whereby one or more financial institutions will exchange debt securities of Comcast for the
new GreatLand Connections notes held by Comcast. In addition, GreatLand Connections is expected to have a $750
million unfunded revolving line of credit to facilitate day-to-day operations and cash flow.
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To effect this debt-for-debt exchange, third-party financial institutions will conduct a debt tender offer for existing
Comcast notes and will offer the new GreatLand Connections notes. Charter and Comcast will determine the cap on
the expenses to be incurred in connection with the debt tender offer. If the cap is not sufficient to allow purchases in
the debt tender offer, or the debt tender offer does not result in actual tenders of notes that would be exchanged for
GreatLand Connections notes resulting in GreatLand Connections
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leverage equal to 5.0 times the 2014 EBITDA of the GreatLand Connections Systems, each of Charter and Comcast
will have the right to fund additional tender premium at its own expense to increase GreatLand Connections leverage.
If the amount of Comcast notes ultimately tendered would, following the exchange for new GreatLand Connections
notes, result in GreatLand Connections leverage of less than 2.5 times 2014 EBITDA of the GreatLand Connections
Systems, the Transactions may be terminated. If, as a result of the debt-for-debt exchange, the GreatLand Connections
leverage is at least 2.5 times but less than 5.0 times 2014 EBITDA of the GreatLand Connections Systems, New
Charter will increase the GreatLand Connections Merger Consideration in accordance with the formula described in
�The Transactions�The Mergers.� Following the settlement of the debt tender offer, GreatLand Connections notes to be
issued to Comcast may be priced in the market on a best-efforts basis, in a principal amount (less original issue
discount, if any) equal to the value of tendered Comcast notes, and Comcast may seek to have the banks exchange the
GreatLand Connections notes held by Comcast for the tendered Comcast notes.

Following the distribution and debt-for-debt exchange, Comcast will distribute all of the GreatLand Connections
shares to the holders of outstanding shares of Comcast common stock in the Spin-Off. The Spin-Off will occur after
the closing of the Time Warner Cable merger and will be made pro rata to holders of Comcast common stock as of the
record date for the Spin-Off.

Q: What will happen in the Charter Merger?

A: The Charter Merger is a reorganization of Charter that, in itself, is not intended to change the ultimate economic
or voting interests of Charter stockholders or the assets or liabilities of Charter and its subsidiaries. Following the
Spin-Off, New Charter will convert into a corporation. Charter Merger Sub will merge with and into Charter in
the Charter Merger with the effect that each share of Class A common stock of Charter will be converted into one
share of Class A common stock of New Charter, and New Charter will survive as the publicly-traded parent
company of Charter. New Charter will become the new holding company of Charter and its Class A common
stock will be traded on the NASDAQ under the same ticker symbol, CHTR, as currently used by Charter.

Q: What will happen in the GreatLand Connections Merger?

A: GreatLand Connections Merger Sub will merge with and into GreatLand Connections, with GreatLand
Connections surviving in the GreatLand Connections Merger. In the GreatLand Connections Merger, (i) New
Charter will acquire an amount of GreatLand Connections shares (estimated to be approximately 33% of the
GreatLand Connections shares) that will result in historic Comcast shareholders (not including former Time
Warner Cable stockholders and disregarding public trading for purposes of this calculation) holding at least
50.75% of the GreatLand Connections shares, and (ii) in exchange for a number of GreatLand Connections
shares determined as described below. After the Spin-Off, Comcast will not have any ownership interest in
GreatLand Connections or New Charter. New Charter will be subject to certain purchase restrictions with respect
to the GreatLand Connections shares until the fourth anniversary of the closing of the GreatLand Connections
Merger, and Comcast will be subject to certain purchase restrictions with respect to the GreatLand Connections
shares until the eighth anniversary of the closing of the GreatLand Connections Merger.

Q: How will the number of shares issued in the Share Issuance be determined?
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A: The number of shares issued in the Share Issuance will be determined based upon the following formula.
Following the GreatLand Connections Merger, New Charter�s ownership percentage in GreatLand Connections
will be equal to an amount that will result in historic Comcast shareholders (not including Time Warner Cable
stockholders and disregarding public trading for the purposes of this calculation) holding at least 50.75% of the
GreatLand Connections� shares. New Charter�s ownership percentage in GreatLand Connections is currently
estimated to be approximately 33%. To calculate the number of shares issued in the Share Issuance, the enterprise
value of GreatLand Connections will be calculated (for purposes of the Share
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Issuance) as the product of 7.125 and the Carveout 2014 EBITDA (as defined in the Transactions Agreement) of
the GreatLand Connections systems, plus the fair market value of any non-system assets of GreatLand
Connections. From this, the amount of GreatLand Connections indebtedness as of the closing (subject to further
adjustment as provided in the Transactions Agreement) will be deducted to estimate the equity value of
GreatLand Connections (for purposes of the Share Issuance). This equity value, plus the amount of certain
financing fees for the transaction, will be multiplied by New Charter�s percentage ownership to obtain the value
(for purposes of the Share Issuance) of New Charter�s interest in GreatLand Connections.

Once the value of New Charter�s interest in GreatLand Connections has been determined, New Charter shares having
an equal value will be issued to the stockholders of GreatLand Connections. These New Charter shares will be valued
based upon the 60-calendar-day volume weighted average price of Charter shares ending on the last trading day prior
to closing.

As an example, if the Carveout 2014 EBITDA is $1,754 million, the fair value of non-system assets of GreatLand
Connections is $0, the amount of GreatLand Connections debt at closing is $7,800 million, the amount of certain
financing fees for the transaction is $107 million, and New Charter�s ownership percentage in GreatLand Connections
is 33.2%, the value of New Charter�s interest would be determined (for purposes of the Share Issuance) to be ((7.125 x
1,754) + 0 � 7,800 + 107) x 33.2% = approximately $1,595 million. If the 60-calendar-day volume weighted average
price of Charter shares ending on the last trading day prior to closing is equal to $150, then 1,595 / 150 =
approximately 10.6 million New Charter shares would be issued. If this weighted average price were instead $140 or
$160, then approximately 11.4 million or approximately 10.0 million New Charter shares, respectively, would be
issued to GreatLand Connections� stockholders.

The purpose of the formula-based approach is to align the number of shares to be issued to the most recent and
comprehensive financial information relating to GreatLand Connections and the value of Charter shares at the time of
the Share Issuance. Because the number of shares to be issued is based on a formula and on financial information that
is still being prepared and audited, the Transactions Agreement also provides for a review process to allow Charter
and GreatLand Connections to verify the basis of the calculation. If this review is completed post-closing, there will
be a post-closing adjustment in the form of a cash payment from GreatLand Connections to Comcast or from Comcast
to GreatLand Connections and there will be no accompanying change in the number of shares to be issued.

Immediately following the Mergers, Comcast shareholders are expected to own approximately     % of New Charter�s
outstanding Class A common stock and approximately 67% of GreatLand Connections� outstanding common stock,
Charter stockholders are expected to own approximately     % of New Charter�s outstanding Class A common stock,
and New Charter is expected to own approximately 33% of GreatLand Connections� outstanding common stock.

Q: What will happen in the Exchange?
At closing, Charter will exchange with Comcast certain systems serving approximately 1.6 million Charter video
customers for certain cable systems currently serving approximately 1.5 million Time Warner Cable video customers,
in each case together with the relevant subscribers and all other assets and liabilities primarily related to such systems
in a tax-efficient like-kind exchange. To the extent Carveout 2014 EBITDA (as defined in the Exchange Agreement)
of the exchanged systems differs, a cash equalization payment will be made at a valuation of 7.125 times such
difference in EBITDA. In addition, there will be a post-closing adjustment between Charter and Comcast to true up
for any variance of working capital of the exchanged systems from a normalized level of working capital.
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Q: What will happen in the Purchase?
At closing, Charter will acquire from Comcast certain cable systems currently owned by Time Warner Cable and not
included in the Exchange, currently serving approximately 1.4 million Time Warner Cable
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video customers, together with the relevant subscribers and all the other assets and liabilities primarily related to such
systems for cash consideration equal to 7.125 times Carveout 2014 EBITDA (as defined in the Asset Purchase
Agreement) of such systems. The consideration for the Purchase will be financed with new indebtedness of Charter, a
substantial portion of which is currently held in escrow pending the closing of the Transactions. Charter will also pay
to Comcast amounts representing the tax benefit of the step-up it receives in the tax basis of the assets acquired in the
Purchase. Such amounts will be paid as the related tax benefit is realized by Charter over an eight-year period, and an
additional payment will be made at the end of such eight-year period in the then-present value of any remaining tax
benefit.

Q: Who will serve on the New
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