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ITEM 2.01. COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS

On July 1, 2013, Charter Communications, Inc. ("Charter") filed a Current Report on Form 8-K reporting that on July 1, 2013 Charter and Charter
Communications Operating, LLC closed the transaction with Cablevision Systems Corporation in which they acquired Bresnan Broadband Holdings, LLC
and its subsidiaries (collectively, "Bresnan").

This Amendment No. 1 to Form 8-K amends the Form 8-K Charter filed on July 1, 2013 to include Bresnan’s consolidated financial statements as of and for
the three and six months ended June 30, 2013, as required by Item 9.01(a) of Form 8-K, and the unaudited pro forma condensed consolidated financial
information related to the acquisition of Bresnan, as required by Item 9.01(b) of Form 8-K.

On April 19, 2013, Charter filed a Current Report on Form 8-K to include Bresnan's audited consolidated financial statements as of December 31, 2012 and
2011 and for the three years ended December 31, 2012, as required by Item 9.01(a) of Form 8-K and which are hereby incorporated by reference in this
current report.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

Exhibit
Number  Description

   
23.1 *  Consent of KPMG LLP.
99.1

 

Audited Historical Financial Statements of Bresnan Broadband Holdings, LLC and Subsidiaries as of and for the years ended
December 31, 2012 and 2011 (incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of Charter
Communications, Inc. filed on April 19, 2013).

99.2

 

Audited Historical Financial Statements of Bresnan Broadband Holdings, LLC and Subsidiaries for the period of December 14,
2010 through December 31, 2010 (Successor); January 1, 2010 through December 13, 2010 (Predecessor) (incorporated by
reference to Exhibit 99.2 to the current report on Form 8-K of Charter Communications, Inc. filed on April 19, 2013).

99.3 *
 

Historical Financial Statements of Bresnan Broadband Holdings, LLC and Subsidiaries as of and for the three and six months
ended June 30, 2013.

99.4 *  Unaudited Pro Forma Financial Information.

___________

* filed herewith



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

  CHARTER COMMUNICATIONS, INC.,
  Registrant
     

  By:  /s/ Kevin D. Howard
    Kevin D. Howard
    Senior Vice President - Finance, Controller and
Date: September 6, 2013    Chief Accounting Officer
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December 31, 2012 and 2011 (incorporated by reference to Exhibit 99.1 to the current report on Form 8-K of Charter
Communications, Inc. filed on April 19, 2013).
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Audited Historical Financial Statements of Bresnan Broadband Holdings, LLC and Subsidiaries for the period of December 14,
2010 through December 31, 2010 (Successor); January 1, 2010 through December 13, 2010 (Predecessor) (incorporated by
reference to Exhibit 99.2 to the current report on Form 8-K of Charter Communications, Inc. filed on April 19, 2013).
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Historical Financial Statements of Bresnan Broadband Holdings, LLC and Subsidiaries as of and for the three and six months
ended June 30, 2013.

99.4 *  Unaudited Pro Forma Financial Information.

___________

* filed herewith



Exhibit 23.1

Consent of Independent Auditors

The Member
Bresnan Broadband Holdings, LLC:

We consent to the incorporation by reference in the registration statement Nos. 333-163357, 333-170475, and 333-190516 on Form S-8 and Nos. 333-170530
and 333-171526 on Form S-3 of Charter Communications, Inc. and subsidiaries of our reports dated February 28, 2013 and May 9, 2011, with respect to the
consolidated balance sheets of Bresnan Broadband Holdings, LLC and subsidiaries as of December 31, 2012 and 2011, and December 31, 2010, and the
related consolidated statements of operations, members' capital, and cash flows, for each of the years in the two-year period ended December 31, 2012, and
for the period of December 14, 2010 through December 31, 2010 (Successor) and the related consolidated statements of operations, members' deficiency and
cash flows for the period of January 1, 2010 through December 13, 2010 (Predecessor), which reports appear in the April 19, 2013 Form 8-K of Charter
Communications, Inc. Our report dated May 9, 2011 contains an explanatory paragraph that states that effective December 14, 2010 as a result of the
acquisition of all of the outstanding stock of Bresnan Broadband Holdings, LLC by Cablevision Systems Corporation in a business combination accounted for
as a purchase, the consolidated financial information for the period after the acquisition is presented on a different cost basis than that for the period before the
acquisition and, therefore, is not comparable.

/s/ KPMG LLP
Melville, New York
September 6, 2013



Exhibit 99.3

BRESNAN BROADBAND HOLDINGS, LLC AND SUBSIDIARIES
(an indirect wholly-owned subsidiary of Cablevision Systems Corporation)

CONSOLIDATED FINANCIAL STATEMENTS
AS OF JUNE 30, 2013 (UNAUDITED) AND DECEMBER 31, 2012 AND

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2013 AND 2012 (UNAUDITED)



BRESNAN BROADBAND HOLDINGS, LLC AND SUBSIDIARIES
(an indirect wholly-owned subsidiary of Cablevision Systems Corporation)

CONSOLIDATED BALANCE SHEETS
(Dollars in thousands)

 
June 30,

2013  
December 31,

2012
ASSETS (Unaudited)   

Current Assets:    
Cash and cash equivalents $ 17,286  $ 31,670
Accounts receivable, trade (less allowance for doubtful accounts of $641 and $422) 9,032  9,951
Prepaid expenses and other current assets 7,064  4,535
Deferred tax asset 1,217  —

Total current assets 34,599  46,156
Property, plant and equipment, net of accumulated depreciation of $291,783 and $248,040 399,899  418,884
Other assets 299  294
Customer relationships, net of accumulated amortization of $97,759 and $81,434 113,591  129,916
Other amortizable intangibles, net of accumulated amortization of $785 and $596 1,236  1,388
Indefinite-lived cable television franchises 508,380  508,380
Indefinite-lived FCC licenses 4,232  4,232
Goodwill 167,736  167,736
Deferred financing costs, net of accumulated amortization of $9,017 and $6,764 17,518  19,771

 $ 1,247,490  $ 1,296,757

    

LIABILITIES AND MEMBER'S CAPITAL    

Current Liabilities:    
Accounts payable $ 24,409  $ 29,952
Accrued liabilities:    

Franchise costs 3,524  4,458
Interest 1,200  929
Employee related costs 5,295  4,371
Other accrued expenses 8,954  11,603

Accounts payable to affiliates, net 583  942
Deferred revenue 5,764  5,255
Credit facility debt 7,292  7,650

Total current liabilities 57,021  65,160
Other liabilities 3,879  4,408
Deferred tax liability 71,527  68,426
Credit facility debt 698,828  736,455
Senior notes 250,000  250,000

Total liabilities 1,081,255  1,124,449

Commitments and contingencies    

Member's capital 166,235  172,308

 $ 1,247,490  $ 1,296,757

See accompanying notes to consolidated financial statements.

F- 1



BRESNAN BROADBAND HOLDINGS, LLC AND SUBSIDIARIES
(an indirect wholly-owned subsidiary of Cablevision Systems Corporation)

CONSOLIDATED STATEMENTS OF OPERATIONS
THREE AND SIX MONTHS ENDED JUNE 30, 2013 AND 2012

(Dollars in thousands)
(Unaudited)

 Three Months Ended June 30,  Six Months Ended June 30,
 2013  2012  2013  2012
Revenues, net $ 132,041

 

$ 125,336  $ 262,323  $ 248,868
Operating expenses:       

Technical and operating (excluding depreciation and amortization shown
below and including charges from affiliates of $26,911, $26,615,
$53,655 and $51,864) 66,190 65,765  127,369  124,423

Selling, general and administrative (including charges from affiliates of
$2,925, $2,594, $5,403 and $5,022) 23,679 22,596  46,166  46,005

Depreciation and amortization 31,959 40,893  63,691  81,876
 121,828 129,254  237,226  252,304
Operating income (loss) 10,213 (3,918)  25,097  (3,436)
       

Other income (expense):       
Interest expense (14,470) (14,858)  (29,956)  (29,734)
Interest income 6 9  16  16

 (14,464) (14,849)  (29,940)  (29,718)
Loss before income taxes (4,251) (18,767)  (4,843)  (33,154)

Income tax benefit 4,941 6,747  5,482  12,135

Net income (loss) $ 690 $ (12,020)  $ 639  $ (21,019)

See accompanying notes to consolidated financial statements.
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BRESNAN BROADBAND HOLDINGS, LLC AND SUBSIDIARIES
(an indirect wholly-owned subsidiary of Cablevision Systems Corporation)

CONSOLIDATED STATEMENTS OF MEMBER'S CAPITAL
SIX MONTHS ENDED JUNE 30, 2013

(Dollars in thousands)
(Unaudited)

Balance as of December 31, 2012 $ 172,308
  

Non-cash capital contributions related to Cablevision equity classified share-based payment awards 654
Non-cash deemed capital distribution resulting from current income tax benefit (7,366)
Net income 639

Balance as of June 30, 2013 $ 166,235

See accompanying notes to consolidated financial statements.
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BRESNAN BROADBAND HOLDINGS, LLC AND SUBSIDIARIES
(an indirect wholly-owned subsidiary of Cablevision Systems Corporation)

CONSOLIDATED STATEMENTS OF CASH FLOWS
SIX MONTHS ENDED JUNE 30, 2013 AND 2012

(Dollars in thousands)
(Unaudited)

 2013  2012
Cash flows from operating activities:    

Net income (loss) $ 639  $ (21,019)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:    

Depreciation and amortization 63,691  81,876
Amortization of deferred financing costs and discounts on indebtedness 2,200  2,160
Share-based compensation expense allocations related to Cablevision equity classified awards 654  852
Deferred income tax expense 1,884  6,561
Deemed capital distribution resulting from current income tax benefit (7,366)  (18,696)
Provision for doubtful accounts 2,022  2,308

Changes in assets and liabilities:    
Accounts receivable (1,103)  (627)
Prepaid expenses and other assets (1,974)  (1,052)
Accounts payable to affiliates, net (359)  (98)
Accounts payable and other liabilities (6,262)  (6,488)

Net cash provided by operating activities 54,026  45,777
    

Cash flows from investing activities:    
Capital expenditures (29,687)

 

(47,422)
Proceeds from sale of equipment 47 58
Additions to other amortizable intangible assets (34) —

Net cash used in investing activities (29,674) (47,364)
    

Cash flows from financing activities:    
Repayments of credit facility debt (38,736)  (3,825)

Net cash used in financing activities (38,736)  (3,825)
    

Net decrease in cash and cash equivalents (14,384)  (5,412)
Cash and cash equivalents at beginning of year 31,670  22,516

Cash and cash equivalents at end of period $ 17,286  $ 17,104

See accompanying notes to consolidated financial statements.
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BRESNAN BROADBAND HOLDINGS, LLC AND SUBSIDIARIES
(an indirect wholly-owned subsidiary of Cablevision Systems Corporation)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in thousands)

(Unaudited)

NOTE 1.    BUSINESS

Bresnan Broadband Holdings, LLC and its subsidiaries (the "Company"), an indirect wholly-owned subsidiary of Cablevision Systems
Corporation ("Cablevision"), owns and operates cable television systems serving customers located in Colorado, Wyoming, Montana, and Utah
under nonexclusive franchises awarded by local governmental authorities for specified periods of time. Accordingly, the Company operates in a
single industry segment. The Company's revenues are derived principally through monthly charges to subscribers of the Company's video,
high-speed data and Voice over Internet Protocol ("VoIP") and commercial video, data and voice services operations.

On July 1, 2013, Cablevision completed the sale of the Company for $1,625,000 in cash, subject to certain adjustments, including a reduction
for certain funded indebtedness of the Company (the "Bresnan Sale") to Charter Communications Operating, LLC ("Charter") pursuant to the
purchase agreement entered into between CSC Holdings, LLC ("CSC Holdings"), a wholly-owned subsidiary of Cablevision, and Charter in
February 2013. In connection with the Bresnan Sale, the Company's outstanding principal balance of its credit facility debt, including the
accrued but unpaid interest, reduced the sale proceeds. Additionally, the amount of senior notes outstanding on July 1, 2013, including the
accrued but unpaid interest, reduced the sale proceeds.

NOTE 2.    BASIS OF PRESENTATION

The accompanying unaudited consolidated financial statements of the Company have been prepared in accordance with U.S. generally accepted
accounting principles ("GAAP"). Additionally, even though the Company is not a reporting company under the Securities Exchange Act of
1934, the accompanying consolidated financial statements of the Company have been prepared in accordance with Article 10 of Regulation S-
X of the Securities and Exchange Commission ("SEC") for interim financial information. Accordingly, these financial statements do not
include all the information and notes required for complete annual financial statements.

The interim unaudited consolidated financial statements should be read in conjunction with the Company's audited consolidated financial
statements and notes thereto as of December 31, 2012.

The consolidated financial statements as of June 30, 2013 and for the three and six months ended June 30, 2013 and 2012 presented herein are
unaudited; however, in the opinion of management, such consolidated financial statements include all adjustments, consisting solely of normal
recurring adjustments, necessary for a fair presentation of the results for the periods presented. All significant intercompany transactions and
balances have been eliminated in consolidation.

The results of operations for the interim periods are not necessarily indicative of the results that might be expected for future interim periods or
for the full year ending December 31, 2013.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent liabilities at the date of the financial statements and the reported amounts
of revenues and expenses during the reporting period. Actual results could differ from those estimates.
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Comprehensive income (loss) for the three and six months ended June 30, 2013 and 2012 equals the net income (loss) for the respective
periods.

Recently Adopted Accounting Pronouncements

In February 2013, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") No. 2013-02,
Comprehensive Income (Topic 220): Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income. ASU No. 2013-02
requires a company to report the effect of significant reclassifications out of accumulated other comprehensive income on the respective line
items in net income if the amount being reclassified is required under GAAP to be reclassified in its entirety to net income. For other amounts
that are not required under GAAP to be reclassified in their entirety to net income in the same reporting period, a company is required to cross-
reference other disclosures required under GAAP that provide additional detail about those amounts. ASU No. 2013-02 became effective and
was adopted by the Company on January 1, 2013. ASU No. 2013-02 had no impact on the financial statements of the Company as of June 30,
2013.

In July 2012, the FASB issued ASU No. 2012-02, Intangibles - Goodwill and Other (Topic 350): Testing Indefinite-Lived Intangible Assets for
Impairment. Similar to ASU No. 2011-08, Intangibles - Goodwill and Other (Topic 350): Testing Goodwill for Impairment, ASU No. 2012-02
provides entities the option to use a qualitative approach to assess the impairment of an indefinite-lived intangible asset. A company will not be
required to calculate the fair value of an indefinite-lived intangible asset unless it concludes, based on the qualitative assessment, that it is more
likely than not that the fair value of that asset is less than its book value. Additional disclosure requirements are not necessary relating to the use
of the optional qualitative assessment. The Company adopted this guidance in connection with its annual impairment test performed during the
three months ended March 31, 2013.

NOTE 3.    GROSS VERSUS NET REVENUE RECOGNITION

In the normal course of business, the Company is assessed non-income related taxes by governmental authorities, including franchising
authorities (generally under multi-year agreements), and collects such taxes from its customers. The Company's policy is that, in instances
where the tax is being assessed directly on the Company, amounts paid to the governmental authorities and amounts received from the
customers are recorded on a gross basis. That is, amounts paid to the governmental authorities are recorded as technical and operating expenses
and amounts received from the customer are recorded as revenues. For the three and six months ended June 30, 2013 and 2012, the amount of
franchise fees included as a component of net revenue aggregated to $2,704 and $5,388 and $2,611 and $5,194, respectively.
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NOTE 4.    SUPPLEMENTAL CASH FLOW INFORMATION

The Company considers the balance of its investment in funds that substantially hold securities that mature within three months or less from the
date the fund purchases these securities to be cash equivalents. The carrying amount of cash and cash equivalents either approximates fair value
due to the short-term maturity of these instruments or are at fair value.

During the six months ended June 30, 2013 and 2012, the Company's non-cash investing and financing activities and other supplemental data
were as follows:

 Six Months Ended June 30,
 2013  2012
Non-Cash Investing and Financing Activities:    

Deemed capital distribution resulting from current income tax benefit $ 7,366  $ 18,696
Property, plant and equipment accrued but unpaid 1,676  3,188
Write-off of deferred financing and discounts on indebtedness associated with prepayment of

credit facility debt 804  —
Capital contributions related to Cablevision equity classified share-based payment awards (of

which $1 was capitalized in 2012) 654  853
Additions to other amortizable intangibles accrued but unpaid 3  —
Leasehold improvements paid by landlord —

 

24
   

Supplemental Data:   
Cash interest paid 26,606 33,841

NOTE 5.    FAIR VALUE MEASUREMENT

The fair value hierarchy is based on inputs to valuation techniques that are used to measure fair value that are either observable or
unobservable. Observable inputs reflect assumptions market participants would use in pricing an asset or liability based on market data
obtained from independent sources while unobservable inputs reflect a reporting entity's pricing based upon their own market assumptions. The
fair value hierarchy consists of the following three levels:

• Level I - Quoted prices for identical instruments in active markets.
• Level II - Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments in markets that

are not active; and model-derived valuations whose inputs are observable or whose significant value drivers are observable.
• Level III - Instruments whose significant value drivers are unobservable.

The following table presents for each of these hierarchy levels, the Company's financial assets that are measured at fair value on a recurring
basis at June 30, 2013 and December 31, 2012:

 Level I  Level II  Level III  Total

Assets:        
Money market funds:        

June 30, 2013(a) $ —  $ —  $ —  $ —
December 31, 2012 $ 22,366  $ —  $ —  $ 22,366

______________
(a) In June 2013, the Company redeemed and deposited amounts held in this money market fund to a depository cash account.

The Company's money market fund at December 31, 2012 is classified within Level I of the fair value hierarchy because they are valued using
quoted market prices.
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In addition, the Company did not have any impairments related to nonfinancial assets not measured at fair value on a recurring basis.

Fair Value of Financial Instruments

The following methods and assumptions were used to estimate fair value of each class of financial instruments for which it is practicable to
estimate:

Credit Facility Debt and Senior Notes

The fair values of each of the Company's debt instruments are based on quoted market prices for the same or similar issues or on the current
rates offered to the Company for instruments of the same remaining maturities.

The carrying values, estimated fair values and classification under the fair value hierarchy of the Company's financial instruments at June 30,
2013 and December 31, 2012 are summarized as follows:

   June 30, 2013

 
Fair Value
Hierarchy  

Carrying
Amount  

Estimated
Fair Value

Debt instruments:      
Credit facility debt(a)(b)(c) Level II  $ 706,120

 

$ 709,898
Senior notes(c) Level II  250,000 272,500

   $ 956,120 $ 982,398
______________
(a) The carrying amount of the credit facility debt is net of an original issue discount of $4,844 at June 30, 2013.
(b) During the three months ended March 31, 2013, the Company made a $35,000 voluntary prepayment on its credit facility. This prepayment resulted in

the Company recording $804 in additional interest expense resulting from the write-off of a portion of the deferred financing costs and original issue
discount associated with the credit facility.

(c) The credit facility debt was repaid from the proceeds of the Bresnan Sale and the amount of the senior notes outstanding on the closing date of the
Bresnan Sale reduced the sale proceeds.

   December 31, 2012

 
Fair Value
Hierarchy  

Carrying
Amount  

Estimated
Fair Value

Debt instruments:      
Credit facility debt(a) Level II  $ 744,105  $ 752,699
Senior notes Level II  250,000  270,000

   $ 994,105  $ 1,022,699
______________
(a) The carrying amount of the credit facility debt is net of an original issue discount of $5,595 at December 31, 2012.

Fair value estimates related to the Company's debt instruments presented above are made at a specific point in time, based on relevant market
information and information about the financial instrument. These estimates are subjective in nature and involve uncertainties and matters of
significant judgments and therefore cannot be determined with precision. Changes in assumptions could significantly affect the estimates.
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NOTE 6.    INCOME TAXES

The Company is included in the consolidated federal and state income tax returns of Cablevision. As such, the income tax benefit is based on
the taxable loss of the Company on a separate return basis reflecting the estimated applicable corporate tax rate determined on a stand-alone
basis.

Income tax benefit for the three and six months ended June 30, 2013 amounted to $4,941 and $5,482, respectively. A reduction in the valuation
allowance resulted in increasing income tax benefit for the three and six months ended June 30, 2013 by $3,345 and $3,680, respectively. In the
second quarter of 2013, the Company determined that a valuation allowance was not required as of December 31, 2012 and 2011 and therefore
reversed the valuation allowance, resulting in additional income tax benefit. Excluding the reversal of the valuation allowance, income tax
benefit for the three and six months ended June 30, 2013 would have been $1,596 and $1,802, respectively.

Income tax benefit for the three and six months ended June 30, 2012 amounted to $6,747 and $12,135, respectively. An increase in the
valuation allowance against deferred tax assets reduced the income tax benefit for the three and six months ended June 30, 2012 by $382 and
$449, respectively.

The Company's income tax benefit is based on the current period tax loss, changes in deferred tax assets and liabilities, including changes in the
valuation allowance. The Company's net deferred tax liability increased by $1,884 during the six months ended June 30, 2013, principally due
to the amortization of intangible assets, partially offset by a decrease in the valuation allowance of $3,680. Deferred tax assets are subject to an
ongoing assessment of realizability. Deferred taxes have been measured using the estimated applicable corporate tax rate determined on a
stand-alone basis.

Since there is no tax sharing agreement in place between the Company and Cablevision, allocable current income tax benefits for tax losses
generated by the Company that are either utilized currently or carried forward by Cablevision have been reflected as non-cash deemed capital
distributions from the Company to Cablevision. The non-cash deemed capital distributions for the six months ended June 30, 2013 and 2012
were $7,366 and $18,696, respectively.

NOTE 7.    AFFILIATE TRANSACTIONS

The Company receives services from subsidiaries of Cablevision. As many of these transactions are conducted between subsidiaries under
common control of Cablevision, amounts charged for these services have not necessarily been based upon arm's length negotiations. It is not
practicable to determine whether the amounts charged for such services represent amounts that it might have incurred on a stand-alone basis.

A subsidiary of Cablevision has entered into agreements with certain third party providers of cable television programming on behalf of
Cablevision and its subsidiaries, including the Company. Such agreements generally provide for payment based upon either a monthly fee per
subscriber per channel or a percentage of certain subscriber revenues. The Company is charged or the Company directly pays for programming
services received under these agreements. Such charges are included in technical and operating expenses in the accompanying consolidated
statements of operations and were $26,403 and $52,643 and $26,155 and $50,973 for the three and six months ended June 30, 2013 and 2012,
respectively.
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Affiliates of Cablevision are engaged in providing cable television programming and other services to the cable television industry. For the
three and six months ended June 30, 2013 and 2012, the Company was charged approximately $508 and $1,012, and $460 and $891,
respectively, by these affiliates for such services. Such amounts are included in technical and operating expenses in the accompanying
consolidated statements of operations.

General and administrative costs, including costs of maintaining corporate headquarters and common support functions (such as human
resources, legal, finance, accounting, tax, audit, treasury, strategy planning, information technology, and insurance, etc.) have been allocated by
Cablevision to the Company. Such charges are included in selling, general, and administrative expenses in the accompanying consolidated
statements of operations and were $1,678 and $3,356 and $1,613 and $3,227 for the three and six months ended June 30, 2013 and 2012,
respectively.

A subsidiary of Cablevision allocated costs for common support functions (such as billing and collections, customer service, sales and
telemarketing, and administration, etc.) to the Company. Such charges are included in selling, general, and administrative expenses in the
accompanying consolidated statements of operations and were $422 and $843 and $331 and $675 for the three and six months ended June 30,
2013 and 2012, respectively.

Cablevision charges to the Company its proportionate share of expenses or benefits related to Cablevision's employee share-based and long-
term incentive plans. For the three and six months ended June 30, 2013 and 2012, the Company recorded expenses of $876 and $1,467, and
$515 and $852, respectively, for its proportionate share of Cablevision's equity classified share‑based compensation awards, which includes the
acceleration and cash settlement of equity classified share-based compensation awards held by the Company's employees in June 2013. In
addition, for the three and six months ended June 30, 2013 and 2012, the Company recorded expenses of $371 and $580, and $135 and $268,
respectively, related to Cablevision's long-term incentive plans, which includes the acceleration and cash settlement of long-term incentive
plans held by the Company's employees in June 2013. Such amounts are included in selling, general and administrative expenses in the
accompanying consolidated statements of operations. Share-based compensation expense for equity classified awards allocated to the Company
is reflected as capital contributions from Cablevision in the consolidated financial statements. Liabilities related to Cablevision's long-term
incentive plans are funded by the Company and aggregate liabilities of $0 and $440 related to these plans are included in accrued employee
related costs and other liabilities in the Company's consolidated balance sheets at June 30, 2013 and December 31, 2012, respectively.

Starting in May 2011, the Company began utilizing certain components of Cablevision's switching facilities to provide VoIP services to new or
migrated customers. Cablevision does not charge a fee for the use of the facilities.
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NOTE 8.    COMMITMENTS AND CONTINGENCIES

Legal Matters

Montana Property Tax Matter

The Montana Department of Revenue ("MT DOR") generally assesses property taxes on cable companies at 3% and on telephone companies at
6%. Historically, the Company's cable and telephone businesses have been taxed separately by the MT DOR. In 2010, the MT DOR assessed
the Company as a single telephone business and retroactively assessed it as such for 2007 through 2009. The Company filed a declaratory
judgment action against the MT DOR in Montana State Court challenging its property tax classifications for 2007 through 2010. Under
Montana law, a taxpayer must first pay a current assessment of disputed property tax in order to challenge such assessment. In accordance with
that law, the Company has paid the disputed 2010 property tax assessment of $5,384 under protest, the disputed 2011 property tax assessment
of $10,912 under protest, and the disputed 2012 property tax assessment of $9,214 under protest, which the Company expensed when the
payments were made. No provision for additional tax for 2007 through 2009, which could be up to approximately $15,000, including interest,
has been made. On September 26, 2011, the Court granted the Company's summary judgment motion seeking to vacate the MT DOR's
retroactive tax assessments for the years 2007, 2008, and 2009. The MT DOR's assessment for 2010 was the subject of a trial, which took place
the week of October 24, 2011, in Billings, Montana. On July 6, 2012, the Court entered judgment in favor of the Company, ruling that the MT
DOR's 2010 assessment was invalid and contrary to law, vacating the 2010 assessment, and directing that the MT DOR refund the amounts
paid by the Company under protest, plus interest and certain costs. The MT DOR filed a notice of appeal to the Montana Supreme Court on
September 20, 2012. The appeal has been fully briefed, and oral argument is scheduled for September 25, 2013. Pending final judgment and its
application to the 2011 and 2012 assessments, the MT DOR continues to hold the Company's property taxes paid under protest aggregating
$25,510 in escrow and continues to assess the Company as a single telephone business. The Company continues to make additional protest
payments until a final judgment is entered and applied to subsequent assessments. The first half of the 2013 protest assessment (of
approximately $3,780) is due on November 30, 2013. In accordance with the terms of the purchase agreement with Charter, any recoveries of
property taxes paid under protest by the Company prior to the Bresnan Sale will be refunded to CSC Holdings, and CSC Holdings must consent
to any settlement resulting in less than a full refund of the protest payments.

Other Matters

Mortensen, et al. v. Bresnan Communications: On February 16, 2010, a purported class action was filed against Bresnan Communications, LLC
("BCL"), a wholly-owned subsidiary of the Company, in the U.S. District Court for the District of Montana. The allegations arise out of a
limited online trial of a software system designed by a third party advertising network, NebuAd, for delivery of advertisements to computer
users while they are navigating the Internet. The trial of the NebuAd technology involved approximately 6,000 customers and ran from April 1,
2008 to June 26, 2008. The plaintiffs allege that as a result of this trial their electronic communications were intercepted and used in violation
of federal and state electronic privacy laws. BCL filed a motion to dismiss and a motion to compel arbitration. In December 2010, the Court
granted in part and denied in part BCL's motion to dismiss, dismissing the federal Wiretap Act and state invasion of privacy claims, while
declining to dismiss, as a matter of law, claims made under the federal Computer Fraud and Abuse Act and state trespass to chattels law. In
January 2011, BCL answered these two remaining counts of the complaint. In November 2010, the Court denied BCL's motion to compel
arbitration. BCL filed a motion for reconsideration which the Court denied in September 2011. In October 2011, BCL appealed this ruling to
the Ninth Circuit. On July 15, 2013, the Ninth Circuit vacated the District Court's denial of BCL's motion to compel arbitration and
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remanded the case to the District Court with instructions to apply the law of New York in interpreting the arbitration agreement. BCL intends to
vigorously defend its position in this action, and based on the Company's assessment of this contingency, no provision has been made for this
matter in the accompanying consolidated financial statements.

In addition to the matters discussed above, the Company is party to various lawsuits, some involving claims for substantial damages. Although
the outcome of these other matters cannot be predicted and the impact of the final resolution of these other matters on the Company's results of
operations in a particular subsequent reporting period is not known, management does not believe that the resolution of these other lawsuits will
have a material adverse effect on the financial position of the Company or the ability of the Company to meet its financial obligations as they
become due.

NOTE 9.    SUBSEQUENT EVENTS

The Company has evaluated events subsequent to the balance sheet date through August 9, 2013, the date the Company's consolidated financial
statements for the three and six months ended June 30, 2013 were available to be issued. There have not been any material events that have
occurred that would require adjustment to or disclosure in the Company's consolidated financial statements.
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Exhibit 99.4

CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
UNAUDITED PRO FORMA FINANCIAL STATEMENTS

On July 1, 2013, Charter Communications, Inc. (“Charter”) and Charter Communications Operating, LLC (“Charter Operating”) acquired Bresnan Broadband
Holdings, LLC and its subsidiaries (collectively, “Bresnan”) from a wholly owned subsidiary of Cablevision Systems Corporation (“Cablevision”), for $1.625
billion in cash, subject to a working capital adjustment, a reduction for certain funded indebtedness of Bresnan and payment of any post-closing refunds of
certain Montana property taxes paid under protest by Bresnan prior to the closing. This transaction was funded with a $1.5 billion term loan E (the “Term
Loan”) and borrowings under the Charter Operating credit facilities. Pricing on the Term Loan is LIBOR plus 2.25% with a LIBOR floor of .75%, and it was
issued at a price of 99.5% of the aggregate principal amount.

The following unaudited pro forma financial information of Charter is based on the historical consolidated financial statements of Charter and the historical
consolidated financial statements of Bresnan and is intended to provide information about how the acquisition of Bresnan and related financing may have
affected Charter's historical consolidated financial statements if they had closed as of January 1, 2012, in the case of consolidated statement of operations
information, and as of June 30, 2013, in the case of consolidated balance sheet information. The pro forma financial information below is based on available
information and assumptions that we believe are reasonable. The pro forma financial information is for illustrative and informational purposes only and is not
intended to represent or be indicative of what Charter's financial condition or results of operations would have been had the transactions described above
occurred on the dates indicated. The pro forma financial information also should not be considered representative of Charter's future financial condition or
results of operations.

We have applied acquisition accounting to Bresnan, and their results of operations are included in our consolidated results of operations following the
acquisition date. Bresnan's assets and liabilities were recorded at their estimated fair values. Pro forma purchase price allocation adjustments have been made
for the purpose of providing pro forma financial information based on current estimates and currently available information, and are subject to revision based
on final determinations of fair value and the final allocation of purchase price to the assets and liabilities of the business acquired.

The consolidated statements of operations are adjusted on a pro forma basis to illustrate the estimated effects of the acquisition of Bresnan, the issuance of the
Term Loan and the borrowing of approximately $221 million under the Charter Operating credit facilities to fund the acquisition, and the repayment of
Bresnan debt assumed in the acquisition, as if they had occurred on January 1, 2012.



CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET

AS OF JUNE 30, 2013
(IN MILLIONS)

   Charter  Bresnan  Pro Forma  Charter
   Historical  Acquisition  Adjustments  Pro Forma

ASSETS        
CURRENT ASSETS:        
 Cash and cash equivalents $ 44  $ 17  $ —  $ 61
 Accounts receivable, net 223  9  —  232
 Prepaid expenses and other current assets 66  8  —  74
  Total current assets 333  34  —  367
          

          

INVESTMENT IN CABLE PROPERTIES:        
 Property, plant and equipment, net 7,313  400  114 b 7,827
 Franchises 5,287  508  215 b 6,010
 Customer relationships, net 1,294  114  135 b 1,543
 Goodwill 953  168  37 b 1,158
  Total investment in cable properties, net 14,847  1,190  501  16,538
          

OTHER NONCURRENT ASSETS 409  23  (1) a, b 431
          

  Total assets $ 15,589  $ 1,247  $ 500  $ 17,336

          

LIABILITIES AND SHAREHOLDERS' EQUITY       
 Accounts payable and accrued liabilities $ 1,280  $ 50  $ (1) a $ 1,329
 Current portion of long-term debt —  7  (7) a —
  Total current liabilities 1,280  57  (8)  1,329
          

 LONG-TERM DEBT 12,812  949  765 a, b 14,526
 DEFERRED INCOME TAXES 1,374  71  (71) b 1,374
 OTHER LONG-TERM LIABILITIES 62  4  (4) b 62
          

 SHAREHOLDERS' EQUITY 61  166  (182) c 45
          

  Total liabilities and shareholders equity $ 15,589  $ 1,247  $ 500  $ 17,336



CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS

SIX MONTHS ENDED JUNE 30, 2013
(IN MILLIONS)

   Charter  Bresnan  Pro Forma  Charter
   Historical  Acquisition  Adjustments  Pro Forma
REVENUES:        
 Video $ 1,940  $ 143  $ (3)  d $ 2,080
 Internet 1,021  78  (12)  d 1,087
 Telephone 329  31  (5)  d 355
 Commercial 376  —  23  d 399
 Advertising sales 133  6  —  139
 Other 90  4  (1)  d 93
   Total revenues 3,889  262  2  4,153
          

COSTS AND EXPENSES:        
 Operating costs and expenses        
  (excluding depreciation and amortization) 2,553  173  2  d 2,728
 Depreciation and amortization 861  64  (9)  e 916
 Other operating expenses, net 16  —  —  16
   3,430  237  (7)  3,660
          

 Income from operations 459  25  9  493
          

OTHER EXPENSES:        
 Interest expense, net (421)  (30)  3  f (448)
 Loss on extinguishment of debt (123)  —  —  (123)
 Gain on derivative instruments, net 17  —  —  17
 Other expense, net (3)  —  —  (3)
   (530)  (30)  3  (557)
          

 Loss before taxes (71)  (5)  12  (64)
          

 Income tax benefit (expense) (67)  5  (39)  g (101)
          

 Net loss before nonrecurring charges        
  directly attributable to the transaction(c) $ (138)  $ —  $ (27)  $ (165)

          

 LOSS PER COMMON SHARE, BASIC AND DILUTED $ (1.37)      $ (1.64)

          

 Weighted average common shares        
  outstanding, basic and diluted 100,464,808      100,464,808



CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES
UNAUDITED PRO FORMA CONSOLIDATED STATEMENT OF OPERATIONS

YEAR ENDED DECEMBER 31, 2012
(IN MILLIONS)

   Charter  Bresnan  Pro Forma  Charter
   Historical  Acquisition  Adjustments  Pro Forma
REVENUES:        
 Video $ 3,639  $ 277  $ 3  d $ 3,919
 Internet 1,866  144  (17)  d 1,993
 Telephone 828  65  (20)  d 873
 Commercial 658  —  41  d 699
 Advertising sales 334  15  —  349
 Other 179  8  (3)  d 184
   Total revenues 7,504  509  4  8,017
          

COSTS AND EXPENSES:        
 Operating costs and expenses        
  (excluding depreciation and amortization) 4,860  342  4  d 5,206
 Depreciation and amortization 1,713  166  —  e 1,879
 Other operating expenses, net 15  —  —  15
   6,588  508  4  7,100
          

 Income from operations 916  1  —  917
          

OTHER EXPENSES:        
 Interest expense, net (907)  (59)  6  f (960)
 Loss on extinguishment of debt (55)  —  —  (55)
 Other expense, net (1)  —  —  (1)
   (963)  (59)  6  (1,016)
          

 Loss before taxes (47)  (58)  6  (99)
          

 Income tax benefit (expense) (257)  19  (60)  g (298)
          

 Net loss before nonrecurring charges        
  directly attributable to the transaction(c) $ (304)  $ (39)  $ (54)  $ (397)

          

 LOSS PER COMMON SHARE, BASIC AND DILUTED $ (3.05)      $ (3.98)

          

 Weighted average common shares        
  outstanding, basic and diluted 99,657,989      99,657,989



Description of Pro Forma Adjustments

a) Sources and Uses

Represents the following sources and uses of funds as a result of the acquisition of Bresnan and the repayment of Bresnan debt assumed in the
acquisition.

Sources and Uses (in millions):

Sources:    
 Term Loan   $ 1,493
 Charter Operating revolving credit facility   221

     $ 1,714

      

Uses:    
 Enterprise value $ 1,625   
 Bresnan debt assumed (including accrued interest) (962)   
 Working Capital Adjustment 33   
  Purchase Price   $ 696
  Repayment of Bresnan debt (including accrued interest)   985
  Deferred financing fees on the Term Loan   17
  Advisor and miscellaneous fees   16

     $ 1,714

The adjustment to long-term debt reflects the financing of the acquisition of Bresnan noted above and the repayment of $711 million principal
amount ($706 million accreted amount) of credit facility debt and $250 million aggregate principal amount of 8% senior notes for an amount,
including a premium, of $273 million.

b) Preliminary Purchase Price Allocation

We applied acquisition accounting to Bresnan and as such assets and liabilities of Bresnan were recorded at their estimated fair values. Preliminary
purchase price allocation adjustments have been made for the purpose of providing pro forma financial information based on current estimates and
currently available information, and are subject to revision based on the final allocation of purchase price to the assets and liabilities of Bresnan.
Franchises, customer relationships, goodwill, other noncurrent assets and long-term debt balances have been adjusted to reflect the preliminary
purchase price allocation. Other non-current assets have been adjusted for the elimination of Bresnan's deferred financing fees of $18 million.
Deferred income taxes have been eliminated as we have assumed no difference between the tax basis and book basis at consummation of the
acquisition. Other long-term liabilities have been eliminated as they are assumed to have no fair value. No adjustments are reflected in the working
capital balances of Bresnan as they are estimated to be at fair value.

Preliminary Purchase Price Allocation (in millions):

Property, plant and equipment $ 514
Franchises 723
Customer relationships 249
Goodwill 205
Other noncurrent assets 5
Current assets 34
Current liabilities (49)
Long-term debt (985)

 $ 696



c) Equity Adjustment

Reflects the elimination of Bresnan's historical member's capital and $16 million of advisor fees and other expenses directly related to the
acquisition. These charges are not reflected in the pro forma statement of operations.

d) Revenues and Operating Expenses Adjustments

Revenues and operating expenses have been adjusted to reflect Charter's classifications.

e) Depreciation and Amortization Expense Adjustments

We have decreased depreciation and amortization expense by $9 million for the six months ended June 30, 2013 as a result of adjusting the values
and lives of property, plant and equipment and customer relationships based on the preliminary pro forma purchase price allocation. Depreciation
and amortization expense for the year ended December 31, 2012 remained unchanged as a result of adjusting the values and lives of property, plant
and equipment and customer relationships based on the preliminary pro forma purchase price allocation. The changes were estimated based on useful
lives ranging from one to eleven years for property, plant and equipment and eight to eleven years for customer relationships. Customer relationships
are amortized using an accelerated method to reflect the period over which the relationships are expected to generate cash flows. The pro forma
adjustments are based on current estimates and may not reflect actual depreciation and amortization once the purchase price allocation is finalized
and final determination of useful lives are made.

f) Interest Expense Adjustments

For the six months ended June 30, 2013 and for the year ended December 31, 2012, we have reflected $3 million and $6 million, respectively, as
reductions of interest expense representing i) the elimination of interest on Bresnan's senior notes and credit facility debt; iii) additional interest on
the Term Loan; iv) additional interest on borrowings under the Charter Operating revolving credit facility; and v) related amortization of deferred
financing fees.

g) Income Tax Adjustments

Represents the elimination of Bresnan's income tax benefit and the reflection of $34 million and $41 million for the six months ended June 30, 2013
and for the year ended December 31, 2012, respectively, of income tax expense related to indefinite-lived intangibles that are amortized for tax
purposes but not for book purposes and a reduction of partnership related basis step-ups as a result of additional borrowings to fund the acquisition.
The calculation of income tax expense is based on the preliminary purchase price allocation and financing of the transaction both of which are
subject to change.

Items Not Adjusted in the Unaudited Pro Forma Financial Information

Included in operating expenses in the above pro forma statements of operations for the six months ended June 30, 2013 and year ended December 31, 2012 is
$5 million and $10 million, respectively, of property tax payments made to the Montana Department of Revenue which are currently being disputed by
Bresnan in the Montana Supreme Court and $4 million and $8 million, respectively, of corporate overhead allocations from Bresnan's parent company. The
pro forma statements of operations do not include any revenue or expense synergies or dis-synergies resulting from the acquisition nor an estimated $16
million of non-recurring costs directly attributable to the transaction.


