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• requiring stockholder approval by holders of at least 80% of our voting power or the approval by at least 75% of our 
Board of Directors with respect to certain extraordinary matters, such as a merger or consolidation, a sale of all or 
substantially all of our assets or an amendment to our charter;

• requiring the consent of the holders of at least 75% of the outstanding Series B common stock (voting as a separate 
class) to certain share distributions and other corporate actions in which the voting power of the Series B common stock 
would be diluted by, for example, issuing shares having multiple votes per share as a dividend to holders of Series A 
common stock; and

• the existence of authorized and unissued stock which would allow our Board of Directors to issue shares to persons 
friendly to current management, thereby protecting the continuity of our management, or which could be used to dilute 
the stock ownership of persons seeking to obtain control of us.

We have also adopted a shareholder rights plan in order to encourage anyone seeking to acquire us to negotiate with our 
Board of Directors prior to attempting a takeover. While the plan is designed to guard against coercive or unfair tactics to gain
control of us, the plan may have the effect of making more difficult or delaying any attempts by others to obtain control of us.

Holders of any single series of our common stock may not have any remedies if any action by our directors or officers has 
an adverse effect on only that series of common stock.

Principles of Delaware law and the provisions of our charter may protect decisions of our Board of Directors that have a 
disparate impact upon holders of any single series of our common stock. Under Delaware law, the Board of Directors has a duty 
to act with due care and in the best interests of all of our stockholders, including the holders of all series of our common stock.
Principles of Delaware law established in cases involving differing treatment of multiple classes or series of stock provide that a 
board of directors owes an equal duty to all common stockholders regardless of class or series and does not have separate or 
additional duties to any group of stockholders. As a result, in some circumstances, our directors may be required to make a 
decision that is adverse to the holders of one series of common stock. Under the principles of Delaware law referred to above, 
stockholders may not be able to challenge these decisions if our Board of Directors is disinterested and adequately informed with
respect to these decisions and acts in good faith and in the honest belief that it is acting in the best interests of all of our
stockholders.

If Advance/Newhouse were to exercise its registration rights, it may cause a significant decline in our stock price, even if 
our business is doing well.

Advance/Newhouse has been granted registration rights covering all of the shares of common stock issuable upon 
conversion of the convertible preferred stock held by Advance/Newhouse. Advance/Newhouse’s Series A convertible preferred 
stock is currently convertible into one share of our Series A common stock and one share of our Series C common stock and 
Advance/Newhouse’s Series C convertible preferred stock is convertible into shares of our Series C common stock on a 2-for-1 
basis, subject to certain anti-dilution adjustments. The registration rights, which are immediately exercisable, are transferable
with the sale or transfer by Advance/Newhouse of blocks of shares representing 10% or more of the preferred stock it holds. The
exercise of the registration rights, and subsequent sale of possibly large amounts of our common stock in the public market, 
could materially and adversely affect the market price of our common stock.

John C. Malone and Advance/Newhouse each have significant voting power with respect to corporate matters considered 
by our stockholders.

For corporate matters other than the election of directors, Mr. Malone and Advance/Newhouse each beneficially own 
shares of our stock representing approximately 22% and 25%, respectively, of the aggregate voting power represented by our 
outstanding stock. With respect to the election of directors, Mr. Malone controls approximately 29% of the aggregate voting 
power relating to the election of the seven common stock directors (assuming that the convertible preferred stock owned by 
Advance/Newhouse (the “A/N Preferred Stock”) has not been converted into shares of our common stock). The A/N Preferred 
Stock carries with it the right to designate three preferred stock directors to our board (subject to certain conditions), but does not 
vote with respect to the election of the seven common stock directors. Also, under the terms of the A/N Preferred Stock, 
Advance/Newhouse has special voting rights as to certain enumerated matters, including material amendments to the restated 
charter and bylaws, fundamental changes in our business, mergers and other business combinations, certain acquisitions and 
dispositions and future issuances of capital stock. Although there is no stockholder agreement, voting agreement or any similar
arrangement between Mr. Malone and Advance/Newhouse, by virtue of their respective holdings, Mr. Malone and Advance/
Newhouse each have significant influence over the outcome of any corporate transaction or other matter submitted to our 
stockholders.

ITEM 1B. Unresolved Staff Comments.

None.


