
 

 

DIVESTITURE TRANSACTION FACT SHEET 
  

Comcast Corporation and Charter Communications announced that the companies have reached a 
series of tax-efficient agreements whereby the combined Comcast-Time Warner Cable entity, following 
completion of Comcast’s previously announced merger with Time Warner Cable, will divest systems 
resulting in a net reduction of approximately 3.9 million video customers.  The divestiture follows through 
on Comcast’s willingness to reduce its post-merger total number of managed residential customers to 
less than 30 percent of the total number of MVPD customers in the United States. 
  
These transactions will proactively address potential competitive concerns and enhance Comcast’s and 
Charter’s ability to serve consumers and businesses by filling in key gaps in their respective footprints 
and improving their geographic presence.  They also enable us to deliver meaningful value to our 
shareholders.  We intend to use proceeds from these transactions to reduce our debt in a leverage-
neutral manner and expand our share buyback program.  
  
These transactions mark an important step in Comcast’s merger with Time Warner Cable.  Comcast 
believes this announcement will facilitate the regulatory review process, as there is now a firm 
commitment regarding divestitures, relatively early in the process, and the divestiture transactions can be 
reviewed at the same time as the Comcast-Time Warner Cable merger. 
  
The divestiture will be executed through three separate transactions, which will follow and are subject to 
the completion of the Comcast-Time Warner Cable merger: 
  
ASSET SALE 
Comcast will divest Time Warner Cable systems serving approximately 1.4 million existing Time Warner 
Cable customers directly to Charter for cash. Charter expects to fund the purchase with proceeds from 
debt, and to have approximately a 5 times debt to EBITDA leverage ratio at closing.  

ASSET TRANSFER 
Comcast and Charter will transfer assets serving approximately 1.6 million existing Time Warner Cable 
customers and 1.6 million Charter customers in a tax-efficient like-kind exchange, improving the 
geographic presence of both companies, leading to greater operational efficiencies, improved technology 
deployment, and enhanced customer service. 

ASSET SPIN-OFF 
Comcast will form and spin off to its shareholders a new, independent, publicly-traded company that will 
operate systems serving approximately 2.5 million existing Comcast customers. Comcast shareholders, 
including the former Time Warner Cable shareholders, are expected to own approximately 67 percent of 
SpinCo, while a new holding company formed by Charter (“New Charter”) is expected to directly own 
approximately 33 percent of SpinCo. SpinCo expects to incur leverage of approximately 5 times 
estimated pro-forma EBITDA.  New Charter will then acquire its interest in SpinCo by issuing New Charter 
stock to Comcast shareholders (including former Time Warner Cable shareholders). SpinCo’s nine-
member Board of Directors will include six independent directors and three directors designated by 
Charter. Comcast will hold no ownership interest in SpinCo (or Charter) and will have no role in managing 
SpinCo.  

  
One of the key reasons for pursuing these various integrated transactions as opposed to a straight sale is 
because this structure creates substantial tax efficiencies and savings.  Such savings can be used to 
further reduce debt, and also to invest in jobs, infrastructure, research and development, production 
activities, and upgrades to existing services, thereby benefiting our customers and enhancing 
competition.  The transactions also benefit consumers by creating a new cable company and 
by strengthening Charter. 
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Important Information For Investors And Shareholders 

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities 
or a solicitation of any vote or approval.  In connection with the proposed transaction between Comcast 
Corporation (“Comcast”) and Charter Communications, Inc. (“Charter”), Charter will file with the Securities 
and Exchange Commission (“SEC”) a registration statement on Form S-4 that will include a proxy 
statement of Charter that also constitutes a prospectus of Charter, and a definitive proxy 
statement/prospectus will be mailed to shareholders of Charter. INVESTORS AND SECURITY 
HOLDERS OF COMCAST AND CHARTER ARE URGED TO READ THE PROXY 
STATEMENT/PROSPECTUS AND OTHER DOCUMENTS THAT WILL BE FILED WITH THE SEC 
CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY WILL CONTAIN IMPORTANT 
INFORMATION. Investors and security holders will be able to obtain free copies of the registration 
statement and the proxy statement/prospectus (when available) and other documents filed with the SEC 
by Comcast or Charter through the website maintained by the SEC at http://www.sec.gov.  Copies of the 
documents filed with the SEC by Comcast are available free of charge on Comcast’s website at 
http://cmcsa.com or by contacting Comcast’s Investor Relations Department at 866-281-2100. Copies of 
the documents filed with the SEC by Charter will be available free of charge on Charter’s website at 
charter.com, in the “Investor and News Center” near the bottom of the page, or by contacting Charter’s 
Investor Relations Department at 203-905-7955. 

In addition, in connection with the proposed transaction between Comcast and Time Warner Cable Inc. 
(“Time Warner Cable”), on March 20, 2014, Comcast filed with the SEC a registration statement on Form 
S-4 containing a preliminary joint proxy statement of Comcast and Time Warner Cable that also 
constitutes a preliminary prospectus of Comcast.  The registration statement has not yet become 
effective.  After the registration statement is declared effective by the SEC, a definitive joint proxy 
statement/prospectus will be mailed to shareholders of Comcast and Time Warner Cable.  INVESTORS 
AND SECURITY HOLDERS OF COMCAST AND TIME WARNER CABLE ARE URGED TO READ THE 
JOINT PROXY STATEMENT/PROSPECTUS AND OTHER DOCUMENTS FILED OR THAT WILL BE 
FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN OR WILL 
CONTAIN IMPORTANT INFORMATION.  Investors and security holders may obtain free copies of the 
registration statement and the joint proxy statement/prospectus and other documents filed with the SEC 
by Comcast or Time Warner Cable through the website maintained by the SEC at http://www.sec.gov.  
Copies of the documents filed with the SEC by Comcast are available free of charge on Comcast’s 
website at http://cmcsa.com or by contacting Comcast’s Investor Relations Department at 866-281-2100.  
Copies of the documents filed with the SEC by Time Warner Cable will be available free of charge on 
Time Warner Cable’s website at http://ir.timewarnercable.com or by contacting Time Warner Cable’s 
Investor Relations Department at 877-446-3689. 

Shareholders of Comcast and Time Warner Cable are not being asked to vote on the proposed 
transaction between Comcast and Charter, and the proposed transaction between Comcast and Time 
Warner Cable is not contingent upon the proposed transaction between Comcast and Charter. 

Comcast, Time Warner Cable, Charter and their respective directors and certain of their respective 
executive officers may be considered participants in the solicitation of proxies in connection with the 
proposed transaction between Comcast and Time Warner Cable, and Comcast, Charter and their 
respective directors and certain of their respective executive officers may be considered participants in 
the solicitation of proxies in connection with the proposed transaction between Comcast and Charter. 
Information about the directors and executive officers of Time Warner Cable is set forth in its Annual 
Report on Form 10-K for the year ended December 31, 2013, which was filed with the SEC on February 
18, 2014, and its preliminary proxy statement for its 2014 annual meeting of stockholders, which was filed 
with the SEC on April 8, 2014.  Information about the directors and executive officers of Comcast is set 
forth in its Annual Report on Form 10-K for the year ended December 31, 2013, which was filed with the 
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SEC on February 12, 2014, and its proxy statement for its 2014 annual meeting of stockholders, which 
was filed with the SEC on April 11, 2014. Information about the directors and executive officers of Charter 
is set forth in its Annual Report on Form 10-K for the year ended December 31, 2013, which was filed 
with the SEC on February 21, 2014, and its proxy statement for its 2014 annual meeting of stockholders, 
which was filed with the SEC on March 27, 2014.  These documents can be obtained free of charge from 
the sources indicated above.  Additional information regarding the participants in the proxy solicitations 
and a description of their direct and indirect interests, by security holdings or otherwise, are contained in 
the preliminary joint proxy statement/prospectus of Comcast and Time Warner Cable filed with the SEC 
and will be contained in the definitive joint proxy statement/prospectus of Comcast and Time Warner 
Cable and other relevant materials to be filed with the SEC when they become available, and will also be 
contained in the preliminary proxy statement/prospectus of Charter when it becomes available. 

Cautionary Statement Regarding Forward-Looking Statements 

Certain statements in this communication regarding the proposed acquisition of Time Warner Cable by 
Comcast and the proposed transaction between Comcast and Charter, including any statements 
regarding the expected timetable for completing the transactions, benefits and synergies of the 
transactions, future opportunities for the respective companies and products, and any other statements 
regarding Comcast’s, Time Warner Cable’s and Charter’s future expectations, beliefs, plans, objectives, 
financial conditions, assumptions or future events or performance that are not historical facts are 
“forward-looking” statements made within the meaning of Section 27A of the Securities Act of 1933, as 
amended, and Section 21E of the Securities Exchange Act of 1934, as amended.  These statements are 
often, but not always, made through the use of words or phrases such as “may”, “believe,” “anticipate,” 
“could”, “should,” “intend,” “plan,” “will,” “expect(s),” “estimate(s),” “project(s),” “forecast(s)”, “positioned,” 
“strategy,” “outlook” and similar expressions. All such forward-looking statements involve estimates and 
assumptions that are subject to risks, uncertainties and other factors that could cause actual results to 
differ materially from the results expressed in the statements. Among the key factors that could cause 
actual results to differ materially from those projected in the forward-looking statements are the following: 
the timing to consummate the proposed transactions; the risk that a condition to closing either of the 
proposed transactions may not be satisfied; the risk that a regulatory approval that may be required for 
either of the proposed transactions is not obtained or is obtained subject to conditions that are not 
anticipated; the parties’ ability to achieve the synergies and value creation contemplated by the proposed 
transactions; the parties’ ability to promptly, efficiently and effectively integrate acquired operations into 
their own operations; and the diversion of management time on transaction-related issues. Additional 
information concerning these and other factors can be found in Comcast’s, Time Warner Cable’s and 
Charter’s respective filings with the SEC, including Comcast’s, Time Warner Cable’s and Charter’s most 
recent Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-
K.  Comcast, Time Warner Cable and Charter assume no obligation to update any forward-looking 
statements.  Readers are cautioned not to place undue reliance on these forward-looking statements that 
speak only as of the date hereof. 

 


