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ICUSIP No.

16117M305

1. [Names of Reporting Persons.
Crestview, L.L.C.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o
(b) x
3. SEC Use Only
4. Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
IDelaware
7. Sole Voting Power
0
INUMBER OF SHARES BENEFICIALLY OWNED BY EACH
REPORTING PERSON WITH 8. Shared Voting Power
9,903,955
O. Sole Dispositive
IPower
0
10. Shared Dispositive
IPower
9,903,955
11. |IAggregate Amount Beneficially Owned by Each Reporting Person
9,903,955
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. [Percent of Class Represented by Amount in Row (11)
9.8%
14. [Type of Reporting Person (See Instructions)

CO
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
IEncore, LLC
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
INUMBER OF SHARES 3,008,169
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 0
WITH o. Sole Dispositive Power
3,008,169
10. Shared Dispositive Power
0
11. IAggregate Amount Beneficially Owned by Each Reporting Person
3,008,169
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
3.0%
14. [Type of Reporting Person (See Instructions)
CO
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
ICrestview Partners, L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4. Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 3,008,169
WITH 0. Sole Dispositive Power
0
10. Shared Dispositive Power
3,008,169
11. IAggregate Amount Beneficially Owned by Each Reporting Person
3,008,169
12. ICheck if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
3.0%
14. Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
Crestview Partners (PF), L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 3,008,169
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
3,008,169
11. IAggregate Amount Beneficially Owned by Each Reporting Person
3,008,169
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
3.0%
14. Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
Crestview Holdings (TE), L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 3,008,169
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
3,008,169
11. IAggregate Amount Beneficially Owned by Each Reporting Person
3,008,169
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
3.0%
14. Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
[Encore (ERISA), Ltd.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
ICayman Islands
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 3,008,169
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
3,008,169
11. IAggregate Amount Beneficially Owned by Each Reporting Person
3,008,169
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
3.0%
14. Type of Reporting Person (See Instructions)
CO
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
Crestview Partners, (ERISA) L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 3,008,169
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
3,008,169
11. IAggregate Amount Beneficially Owned by Each Reporting Person
3,008,169
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
3.0%
14. Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
Crestview Offshore Holdings (Cayman), L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
ICayman Islands
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 3,008,169
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
3,008,169
11. IAggregate Amount Beneficially Owned by Each Reporting Person
3,008,169
12. oCheck if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
3.0%
14. Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
Crestview Partners GP, L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 3,008,169
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
3,008,169
11. IAggregate Amount Beneficially Owned by Each Reporting Person
3,008,169
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
3.0%
14. Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
IEncore II, LLC
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4. Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
INUMBER OF SHARES 6,895,786
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 0
WITH 9. Sole Dispositive Power
6,895,786
10. Shared Dispositive Power
0
11. IAggregate Amount Beneficially Owned by Each Reporting Person
6,895,786
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
6.8%
14. Type of Reporting Person (See Instructions)
CO
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
ICrestview Partners II, L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 6,895,786
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
6,895,786
11. IAggregate Amount Beneficially Owned by Each Reporting Person
6,895,786
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
6.8%
14. [Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
Crestview Partners II (FF), L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 6,895,786
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
6,895,786
11. IAggregate Amount Beneficially Owned by Each Reporting Person
6,895,786
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
6.8%
14. [Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
Crestview Partners II (TE), L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 6,895,786
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
6,895,786
11. IAggregate Amount Beneficially Owned by Each Reporting Person
6,895,786
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
6.8%
14. [Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
Crestview Offshore Holdings II (Cayman), L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Cayman Islands
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 6,895,786
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
6,895,786
11. IAggregate Amount Beneficially Owned by Each Reporting Person
6,895,786
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
6.8%
14. [Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
Crestview Offshore Holdings II (FF Cayman), L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 6,895,786
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
6,895,786
11. IAggregate Amount Beneficially Owned by Each Reporting Person
6,895,786
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
6.8%
14. [Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
Crestview Offshore Holdings II (892 Cayman), L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 6,895,786
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
6,895,786
11. IAggregate Amount Beneficially Owned by Each Reporting Person
6,895,786
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
6.8%
14. [Type of Reporting Person (See Instructions)
PN
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ICUSIP No. 16117M305

1. INames of Reporting Persons.
ICrestview Partners II GP, L.P.
2. Check the Appropriate Box if a Member of a Group (See Instructions)
a)o
b) x
3. SEC Use Only
4, Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
INUMBER OF SHARES
BENEFICIALLY 8. Shared Voting Power
OWNED BY EACH
REPORTING PERSON 6,895,786
WITH o. Sole Dispositive Power
0
10. Shared Dispositive Power
6,895,786
11. IAggregate Amount Beneficially Owned by Each Reporting Person
6,895,786
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13. Percent of Class Represented by Amount in Row (11)
6.8%
14. [Type of Reporting Person (See Instructions)
PN
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This amendment No. 1 relates to the Schedule 13D filed by Crestview L.L.C. (“Crestview”), Encore LLC (“Encore”), Crestview Partners, L.P. (“Crestview
Partners”), Crestview Partners (PF), L.P. (“Crestview PF”), Crestview Holdings (TE), L.P. (“Crestview TE”), Encore (ERISA), Ltd. (“Encore ERISA”),
Crestview Partners (ERISA), L.P. (“Crestview ERISA”), Crestview Offshore Holdings (Cayman), L.P. (“Crestview Offshore”), Crestview Partners GP, L.P.
(“Crestview Partners GP”), Encore II, LLC (“Encore II”), Crestview Partners II, L.P. (“Crestview Partners II”), Crestview Partners II (FF), L.P.
(“Crestview II FF”), Crestview Partners II (TE), L.P. (“Crestview II TE”), Crestview Offshore Holdings II (Cayman), L.P. (“Crestview Offshore II”),
Crestview Offshore Holdings II (FF Cayman), L.P. (“Crestview Offshore II FF”), Crestview Offshore Holdings IT (892 Cayman), L.P. (“Crestview
Offshore II 892”), and Crestview Partners II GP, L.P. (“Crestview Partners II GP”), (collectively, the “Reporting Persons” and each, a “Reporting
Person”) with the Securities and Exchange Commission on May 11, 2012 (the “Schedule 13D”), relating to the Class A Common Stock, par value $0.001 per
share (the “Shares”), of Charter Communications, Inc. (the “Issuer”). Unless set forth below, all Items are unchanged from the Schedule 13D. Capitalized
terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms in the Schedule 13D.

Item 5. Interest in Securities of the Issuer

Item 5 is hereby amended and restated in its entirety:
(a)  Seeitem 9 on Cover Pages to this Schedule 13D.

The Reporting Persons have acquired and, for the purpose of Rule 13d-3 promulgated under the Exchange Act, beneficially own an aggregate of
9,903,955 Shares, representing approximately 9.8% of the outstanding Shares of the Issuer based on 101,178,821 Shares outstanding as of January 31, 2013,
as reported in the Issuer’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on February 22, 2013.

Encore is the direct beneficial owner of 3,008,169 Shares. Crestview Partners, Crestview PF, Crestview TE, Encore ERISA, Crestview Offshore are
members of Encore. Crestview ERISA is the sole shareholder of Encore ERISA. Crestview Partners GP serves as the general partner of Crestview Partners,

Crestview PF, Crestview TE, Crestview ERISA and Crestview Offshore.

Encore 1II is the direct beneficial owner of 6,895,786 Shares. Crestview Partners I GP serves as the general partner of Crestview Partners II, Crestview II
FF, Crestview II TE, Crestview Offshore II, Crestview Offshore II FF and Crestview Offshore II 892, each of which is a member of Encore II.

Crestview serves as the general partner of Crestview Partners GP and Crestview Partners IT GP.

Each Reporting Person disclaims beneficial ownership of the Shares except and to the extent of its pecuniary interest therein. Except as set forth in this
Item 5(a), none of the Reporting Persons owns beneficially any Shares.

(b)  Number of Shares as to which each Reporting Person has:
(i) Sole power to vote or to direct the vote: See item 7 on Cover Pages to this Schedule 13D.
(ii) Shared power to vote or to direct the vote: See item 8 on Cover Pages to this Schedule 13D.
(iii) Sole power to dispose or to direct the disposition: See item 9 on Cover Pages to this Schedule 13D.

(iv) Shared power to dispose or to direct the vote: See item 10 on Cover Pages to this Schedule 13D.

(c) Between February 27, 2013 and March 1, 2013 Encore, LLC sold 91,119 Shares, and Encore II, LLC sold 208,881 Shares, each at an average per
share price of approximately $86.80 per share, in open market transactions. Except
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as described in this Item 5(c), there have been no transactions in the Shares effected during the past 60 days by any of the Reporting Persons.
(d) Inapplicable.

(e) Inapplicable.
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SIGNATURE
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
Date: March 1, 2013

Crestview, L.L.C.

By: /s/ Ross A. Oliver

Name: Ross A. Oliver

Title: Senior Counsel & Chief Compliance Officer
Encore, LL.C

By: Crestview Partners, L.P., as member

By: Crestview Partners GP, L.P., as general partner
By: Crestview, L.L.C,, as general partner

By: /s/ Ross A. Oliver

Name: Ross A. Oliver

Title: Senior Counsel & Chief Compliance Officer

Crestview Partners, L.P.

Crestview Partners (PF), L.P.

Crestview Holdings (TE), L.P.

Crestview Partners (ERISA), L.P.

Crestview Offshore Holdings (Cayman), L.P.

By: Crestview Partners GP, L.P., as general partner
By: Crestview, L.L.C., as general partner

By: /s/ Ross A. Oliver

Name: Ross A. Oliver

Title: Senior Counsel & Chief Compliance Officer

Crestview Partners GP, L.P.

By: Crestview, L.L.C., as general partner

By: /s/ Ross A. Oliver

Name: Ross A. Oliver

Title: Senior Counsel & Chief Compliance Officer
Encore (ERISA), Ltd.

By: /s/ Ross A. Oliver

Name: Ross A. Oliver

Title: Director

Encore II, LLC

By: Crestview Partners II, L.P., as member

By: Crestview Partners IT GP, L.P., as general partner
By: Crestview, L.L.C., as general partner

By: /s/ Ross A. Oliver

Name: Ross A. Oliver

Title: Senior Counsel & Chief Compliance Officer
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Crestview Partners II, L.P.

Crestview Partners II (FF), L.P.

Crestview Partners II (TE), L.P.

Crestview Offshore Holdings II (Cayman), L.P.
Crestview Offshore Holdings II (FF Cayman), L.P.
Crestview Offshore Holdings II (892 Cayman), L.P.

By: Crestview Partners II GP, L.P., as general partner
By: Crestview, L.L.C., as general partner

By: /s/ Ross A. Oliver

Name: Ross A. Oliver

Title: Senior Counsel & Chief Compliance Officer

Crestview Partners II GP, L.P.

By: Crestview, L.L.C., as general partner

By: /s/ Ross A. Oliver

Name: Ross A. Oliver

Title: Senior Counsel & Chief Compliance Officer
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