
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 

Amendment No. 4
to

SCHEDULE 13E-3
RULE 13E-3 TRANSACTION STATEMENT

(Pursuant to Section 13(e) of the Securities Exchange Act of 1934)

 

Mediacom Communications Corporation
(Name of the Issuer)

Mediacom Communications Corporation
JMC Communications LLC

Rocco B. Commisso
(Name of Person(s) Filing Statement)

Class A Common Stock, $0.01 par value per share
(Title of Class of Securities)

58446K105
(CUSIP Number of Class of Securities)

Joseph E. Young
Senior Vice President, General Counsel and Secretary

Mediacom Communications Corporation
100 Crystal Run Road, Middletown, New York 10941

(845) 695-2600

(Name, Address and Telephone Number of Persons Authorized to Receive Notices
and Communications on Behalf of Persons Filing Statement)

Copies to:
     

Denise M. Tormey, Esq. 
Joseph H. Schmitt, Esq 

SNR Denton LLP 
Two World Financial Center 
New York, New York 10281

(212) 768-6700  

Lee D. Charles, Esq.
John M. Winter, Esq.

Baker Botts L.L.P.
30 Rockefeller Plaza

New York, New York 10112
(212) 408-2500  

Charles I. Cogut, Esq.
Sean D. Rodgers, Esq.

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017
(212) 455-20000

     This statement is filed in connection with (check the appropriate box):

 a. þ The filing of solicitation materials or an information statement subject to Regulation 14A, Regulation 14-C or Rule 13e-3(c) under the Securities
Exchange Act of 1934 (the “Act”).

 

 b. o The filing of a registration statement under the Securities Act of 1933.
 

 c. o A tender offer.
 

 d. o None of the above.

     Check the following box if the soliciting materials or information statement referred to in checking box (a) are preliminary copies: o
     Check the following box if the filing is a final amendment reporting the results of the transaction: þ

Calculation of Filing Fee
             
    Transaction Valuation*   Amount of Filing Fee**  
    $ 394,834,294   $ 28,151.69  
 



*  The filing fee was determined based upon the sum of (a) the product of the per share merger consideration of $8.75 and 41,262,451 shares of common
stock (which represents the total number of shares of Mediacom Class A common stock and Class B common stock outstanding as of November 30,
2010, less 27,003,632 shares of Class A common stock and Class B common stock owned by the RBC Stockholders), plus (b) $12,867,910 expected to
be paid in connection with the cancellation of outstanding options to purchase shares of common stock having an exercise price less than the per share
merger consideration of $8.75 (other than options owned by Rocco B. Commisso), plus (c) $20,919,938 expected to be paid in connection with the
cancellation of outstanding restricted stock units (other than restricted stock units owned by Rocco B. Commisso).

 

**  The amount of the filing fee is calculated in accordance with Rule 0-11 under the Exchange Act and Fee Rate Advisory #4 for fiscal year 2010, issued
December 17, 2009, as the product of $394,834,294 and .00007130.

þ  Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) under the Act and identify the filing with 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.

Amount Previously Paid: $28,151.69

Form or Registration No.: Schedule 14A

Filing Party: Mediacom Communications Corporation

Date Filed: December 3, 2010

 



 

Introduction

     This Amendment No. 4 amends and supplements the Rule 13e-3 Transaction Statement on Schedule 13E-3 initially filed on December 3, 2010, and
amended by Amendment No. 1, filed on January 7, 2011, Amendment No. 2, filed on January 31, 2011, and Amendment No. 3, filed on February 2, 2011 (as
amended, the “Schedule 13E-3”) and is being filed jointly by Mediacom Communications Corporation, a Delaware corporation (“Mediacom”), JMC
Communications LLC, a Delaware limited liability company (“Merger Sub”), and Rocco B. Commisso, the sole member and manager of Merger Sub
(“Mr. Commisso” and, together with Merger Sub, the “RBC Stockholders”), in connection with the Agreement and Plan of Merger, dated as of November 12,
2010, as may be amended from time to time (the “Merger Agreement”), by and among Mediacom, Merger Sub and Mr. Commisso. Mediacom, Merger Sub
and Mr. Commisso are referred to herein as the “Filing Persons.”

     On February 2, 2011, the Company filed a definitive proxy statement (the “Definitive Proxy Statement”) under Section 14(a) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), pursuant to which the Mediacom board of directors solicited proxies from stockholders of Mediacom in
connection with the Merger (as defined below). The information set forth in the Definitive Proxy Statement, including all annexes thereto, is hereby
incorporated herein by this reference, and the responses to each such item in this Schedule 13E-3 are qualified in their entirety by the information contained
in the Definitive Proxy Statement and the annexes thereto.

     On March 4, 2011, the Company held a special meeting (the “Special Meeting”) of its stockholders to vote on the adoption of the Merger Agreement. This
Amendment No. 4 is being filed pursuant to Rule 13e-3(d)(3) as a final amendment to the Schedule 13E-3 solely to report the results of the Rule 13e-3
transaction described herein. Except as set forth in this final amendment to the Schedule 13E-3, all information in this Schedule 13E-3 remains unchanged.

Item 15. Additional Information.

     Item 15 is hereby amended and supplemented as follows:

     On March 4, 2011, at the Special Meeting, the stockholders approved the proposal to adopt the Merger Agreement.

     At 11:08 a.m., Eastern Time, on March 4, 2011, Mediacom filed the Certificate of Merger with the Secretary of State of the State of Delaware, pursuant to
which Merger Sub was merged with and into Mediacom, with Mediacom as the surviving corporation (the “Merger”). At the effective time of the Merger,
each outstanding share of Mediacom Class A common stock and Class B common stock (other than shares held by the RBC Stockholders, held in treasury by
Mediacom, and held by stockholders who have perfected their dissenters’ rights under Delaware law) was canceled and converted into the right to receive the
merger consideration of $8.75 in cash per share.

     As a result of the Merger, Mediacom’s Class A common stock was suspended from trading on the NASDAQ Global Select Market prior to the opening of
the market on Monday, March 7, 2011, will be delisted from NASDAQ and will be deregistered under the Exchange Act.

Item 16. Exhibits.

     Item 16 is hereby amended and supplemented by adding the following additional exhibits thereto:
   
(a)(4)

 
Press release, dated February 3, 2011 (incorporated by reference to Exhibit 99.1 to Mediacom’s Schedule 14A filed with the SEC on February 3,
2011).

   
(a)(5)  Press release, dated February 14, 2011 (incorporated by reference to Mediacom’s Schedule 14A filed with the SEC on February 14, 2011).
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(a)(6)  Press release, dated February 22, 2011 (incorporated by reference to Mediacom’s Schedule 14A filed with the SEC on February 22, 2011).
   
(a)(7)  Press release, dated February 25, 2011 (incorporated by reference to Mediacom’s Schedule 14A filed with the SEC on February 25, 2011).
   
(a)(8)  Press release, dated March 4, 2011.
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SIGNATURES

     After due inquiry and to the best knowledge and belief, the undersigned certifies that the information set forth in this statement is true, complete and
correct.

Dated as of March 7, 2011
     
 MEDIACOM COMMUNICATIONS CORPORATION
 
 By:  /s/ Mark E. Stephan  
  Mark E. Stephan  
  Executive Vice President and Chief Financial Officer  
 
 MEDIACOM COMMUNICATION CORPORATION

(Successor to JMC Communications LLC)
 

 

 By:  /s/ Mark E. Stephan  
  Mark E. Stephan  
  Executive Vice President and Chief Financial Officer  
 
   
  /s/ Rocco B. Commisso   
  Rocco B. Commisso  
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EXHIBIT INDEX
   
(a)(4)

 
Press release dated February 3, 2011 (incorporated by reference to Exhibit 99.1 to Mediacom’s Schedule 14A filed with the SEC on February 3,
2011).

   
(a)(5)  Press release dated February 14, 2011 (incorporated by reference to Mediacom’s Schedule 14A filed with the SEC on February 14, 2011).
   
(a)(6)  Press release dated February 22, 2011 (incorporated by reference to Mediacom’s Schedule 14A filed with the SEC on February 22, 2011).
   
(a)(7)  Press release dated February 25, 2011 (incorporated by reference to Mediacom’s Schedule 14A filed with the SEC on February 25, 2011).
   
(a)(8)  Press release, dated March 4, 2011.
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Exhibit 99.(a)(8)

Mediacom Communications and Rocco B. Commisso
Complete Going-Private Transaction

Middletown, NY — March 4, 2011 — MEDIACOM COMMUNICATIONS CORPORATION (Nasdaq: MCCC) today announced the successful completion of
its previously announced merger transaction with Rocco B. Commisso, the founder, Chairman and Chief Executive Officer of Mediacom. As a result of the
merger, Mediacom is a private company wholly-owned by Mr. Commisso.

At a special meeting of stockholders held earlier in the day, holders of approximately 97% of the aggregate voting power of the outstanding shares of
Mediacom’s Class A common stock and Class B common stock, voting together as a single class, voted to adopt the merger agreement.

In addition, the merger agreement contained a “majority of the minority” voting condition, which required approval by the affirmative vote of holders of at
least a majority of the outstanding shares of Mediacom’s Class A common stock, exclusive of shares held by Mr. Commisso, his affiliates and immediate
family members, and the executive officers and directors of Mediacom (“Public Shares”). The “majority of the minority” voting condition was satisfied, with
approximately 97% of the Public Shares voted at the special meeting voting in favor of the adoption of the merger agreement.

In remarks following the completion of the merger, Mr. Commisso stated, “I was gratified to see our public stockholders overwhelmingly approve the going-
private transaction at today’s meeting. Our management team and fellow employees can now focus full time on delivering the best experience to our
customers. I am excited for the Company and our employees as we enter a new chapter in our history.”

“I wish to extend my heartfelt gratitude to the members of our Board of Directors, most of whom served the Company since our initial public offering in 2000.
Throughout the years, they made tremendous contributions, provided sound wisdom and advice to our management team, and at all times upheld the
interests of public stockholders. I wish them well in their future endeavors,” concluded Mr. Commisso.

As a result of the merger, all outstanding shares of Mediacom’s Class A common stock and Class B common stock, other than those held by Mr. Commisso
and his affiliates or as to which appraisal rights are perfected, were converted into the right to receive $8.75 per share in cash, without interest. BNY Mellon,
as paying agent for the merger, will mail to Mediacom stockholders materials to advise them of their rights and facilitate receipt of payment for their

 



 

Mediacom shares. Shares of Mediacom’s Class A common stock will be suspended from trading on the Nasdaq Global Select Market prior to market opening
on Monday, March 7, 2011.

Mr. Commisso received financial advice from J.P. Morgan Securities LLC and BofA Merrill Lynch and legal advice from Baker Botts LLP.

The Special Committee of Mediacom’s Board of Directors received financial advice from Barclays Capital Inc. and legal advice from Simpson Thacher &
Bartlett LLP. In addition, Mediacom received legal advice from SNR Denton US LLP.

About Mediacom

Mediacom Communications is the nation’s eighth largest cable television company and one of the leading cable operators focused on serving the smaller
cities in the United States, with a significant concentration in the Midwestern and Southeastern regions. Mediacom Communications offers a wide array of
broadband products and services, including traditional and advanced video services such as digital television, video-on-demand, digital video recorders,
high-definition television, as well as high-speed Internet access and phone service. For more information about Mediacom Communications, please visit
www.mediacomcc.com.
   
Contacts:   
Investor Relations  Media Relations
Calvin G. Craib  Thomas J. Larsen
Senior Vice President,  Group Vice President,
Corporate Finance  Legal and Public Affairs
(845) 695-2675  (845) 695-2754
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