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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

(Amendment No. 5)*

WideOpenWest, Inc.

(Name of Issuer)

Common Stock, par value $0.01 per share

(Title of Class of Securities)

96758W101

(CUSIP Number)

Ross A. Oliver
General Counsel

Crestview Partners
590 Madison Avenue, 36th Floor

New York, NY 10022
(212) 906-0700

Copies to:

Michael Davis
Davis Polk & Wardwell LLP

450 Lexington Avenue
New York, New York 10017

(Name, Address and Telephone Number of Person Authorized to
Receive Notices and Communications)

May 2, 2024

(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D,
and is filing this schedule because of §§240.13d-1(e), 240.13d-l(f) or 240.13d-l(g), check the following box. o

*The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class
of securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the
Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other
provisions of the Act (however, see the Notes).
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CUSIP No. 96758W101

1.
Names of Reporting Persons.

Crestview Partners III 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)

OO

5.
Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

o

6.
Citizenship or Place of Organization

Cayman Islands

7. Sole Voting Power

0

8. Shared Voting Power

31,623,783

9. Sole Dispositive Power

0

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING
PERSON WITH

10. Shared Dispositive Power

31,623,783

11.
Aggregate Amount Beneficially Owned by Each Reporting Person

31,623,783

12.
Check if the Aggregate Amount in Row (11) Excludes Certain Common Shares (See Instructions)

o

13.
Percent of Class Represented by Amount in Row (11)

38.0%

14.
Type of Reporting Person (See Instructions)

PN

CUSIP No. 96758W101
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1.
Names of Reporting Persons.

Crestview W1 Holdings, 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)

OO

5.
Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

o

6.
Citizenship or Place of Organization

Delaware

7. Sole Voting Power

0

8. Shared Voting Power

25,142,311

9. Sole Dispositive Power

0

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING
PERSON WITH

10. Shared Dispositive Power

25,142,311

11.
Aggregate Amount Beneficially Owned by Each Reporting Person

25,142,311

12.
Check if the Aggregate Amount in Row (11) Excludes Certain Common Shares (See Instructions)

o

13.
Percent of Class Represented by Amount in Row (11)

30.2%

14.
Type of Reporting Person (See Instructions)

PN

CUSIP No. 96758W101

1.
Names of Reporting Persons.

Crestview W1 TE Holdings, LLC
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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)

OO

5.
Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

o

6.
Citizenship or Place of Organization

Delaware

7. Sole Voting Power

0

8. Shared Voting Power

1,245,968

9. Sole Dispositive Power

0

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING
PERSON WITH

10. Shared Dispositive Power

1,245,968

11.
Aggregate Amount Beneficially Owned by Each Reporting Person

1,245,968

12.
Check if the Aggregate Amount in Row (11) Excludes Certain Class A Shares (See Instructions)

o

13.
Percent of Class Represented by Amount in Row (11)

1.5%

14.
Type of Reporting Person (See Instructions)

CO

CUSIP No. 96758W101

1.
Names of Reporting Persons.

Crestview W1 Co-Investors, LLC

2.

Check the Appropriate Box if a Member of a Group (See Instructions)

(a) o
(b) x
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3. SEC Use Only

4.
Source of Funds (See Instructions)

OO

5.
Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

o

6.
Citizenship or Place of Organization

Delaware

7. Sole Voting Power

0

8. Shared Voting Power

4,849,639

9. Sole Dispositive Power

0

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING
PERSON WITH

10. Shared Dispositive Power

4,849,639

11.
Aggregate Amount Beneficially Owned by Each Reporting Person

4,849,639

12.
Check if the Aggregate Amount in Row (11) Excludes Certain Class A Shares (See Instructions)

o

13.
Percent of Class Represented by Amount in Row (11)

5.8%

14.
Type of Reporting Person (See Instructions)

CO

CUSIP No. 96758W101

1.
Names of Reporting Persons.

Crestview Advisors, 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)
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OO

5.
Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

o

6.
Citizenship or Place of Organization

Delaware

7. Sole Voting Power

0

8. Shared Voting Power

385,865

9. Sole Dispositive Power

0

NUMBER OF
SHARES
BENEFICIALLY
OWNED BY EACH
REPORTING
PERSON WITH

10. Shared Dispositive Power

385,865

11.
Aggregate Amount Beneficially Owned by Each Reporting Person

385,865

12.
Check if the Aggregate Amount in Row (11) Excludes Certain Class A Shares (See Instructions)

o

13.
Percent of Class Represented by Amount in Row (11)

0.4%

14.
Type of Reporting Person (See Instructions)

CO

Item 1. Security and Issuer

Pursuant to Rule 13d-2(a) of the General Rules and Regulations under the Exchange Act, the undersigned hereby amends the Schedule
13D originally filed on June 7, 2018, as amended by Amendment 1 thereto filed on August 8, 2018, Amendment 2 thereto filed on
March 18, 2019, Amendment 3 thereto filed on April 2, 2019 and Amendment 4 thereto filed on October 11, 2019 (the “Schedule
13D”), relating to the Common Stock, par value $0.01 per share (the “Class A Shares”), of WideOpenWest, Inc., a Delaware
corporation (the “Issuer”).

Item 2. Identity and Background

Not applicable.

Item 3. Source and Amount of Funds or Other Consideration

This Item 3 is hereby amended to add the following at the end of such section:

The descriptions of the Proposal (as defined below) under Item 4 are incorporated herein by reference in their entirety.
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Item 4. Purpose of Transaction

This Item 4 is hereby amended to add the following at the end of such section:

On May 2, 2024, the Reporting Persons and DigitalBridge Investments, LLC (“DigitalBridge” and, together with the Reporting
Persons, the “Consortium”), an affiliate of DigitalBridge Group, Inc. (NYSE: DBRG), entered into a Joint Bidding and Cost Sharing
Agreement (the “Joint Bidding Agreement”), pursuant to which the Consortium agreed to work together in good faith to pursue the
Proposed Transaction (as defined below).

On May 2, 2024, the Consortium submitted a preliminary non-binding proposal (the “Proposal”) to the Board of Directors of the Issuer
(the “Board”) related to the proposed acquisition, directly or indirectly, by the Consortium of all of the Class A Shares not beneficially
owned by the Reporting Persons for cash consideration of US$4.80 per share (the “Proposed Transaction”). The Proposal assumes the
current debt financing at the Issuer remains in place at closing. The equity financing would be funded by affiliated investment funds of
DigitalBridge and a rollover by the Reporting Persons of 100% of their Class A Shares.

The Consortium indicated in the Proposal that it expects that a special committee consisting of independent members of the Board will
consider the Proposal and make a recommendation to the Board, and that such special committee would retain its own independent legal
and financial advisors to assist the special committee in its review of the Proposed Transaction. The Consortium also stated in the
Proposal that it will not proceed with the Proposed Transaction unless it is recommended by such special committee and approved by
the Board.

Any definitive agreement entered into in connection with the Proposed Transaction would be subject to customary closing conditions,
including any required shareholder approvals and approval by any applicable regulatory authorities. No assurance can be given that any
definitive agreement will be entered into, that the Proposed Transaction will be consummated, or that the Proposed Transaction will be
consummated on the terms set forth in the Proposal. Each of the Reporting Persons reserves the right to modify or withdraw the
Proposal at any time and no binding obligation on the part of any of the Reporting Persons or any of their affiliates will arise with
respect to the filing of this Schedule 13D. The Reporting Persons do not intend to update additional disclosures regarding the Proposal
unless and until a definitive agreement has been reached, or unless disclosure is otherwise required under applicable U.S. securities
laws.

The Proposal may result in one or more of the transactions, events or actions specified in clauses (a) through (j) of Item 4 of Schedule
13D, including, without limitation, an acquisition of additional securities of the Issuer, an extraordinary corporate transaction (such as a
merger) involving the Issuer, delisting of the Class A Shares from the New York Stock Exchange and other material changes in the
Issuer’s business or corporate structure.

References to the Joint Bidding Agreement and the Proposal in this Schedule 13D are qualified in their entirety by reference to,
respectively, the Joint Bidding Agreement and the Proposal, copies of which are attached hereto as Exhibit 2 and Exhibit 3 and
incorporated herein by reference in their entirety.

Neither the Proposal nor this Schedule 13D is meant to be, nor should be construed as, an offer to buy or the solicitation of an offer to
sell any securities of the Issuer.

Except for the foregoing, none of the Reporting Persons has any present plans or proposals which relate to, or would result in, any of the
matters referred to in paragraphs (a) through (j) of Item 4 of Schedule 13D. The Reporting Persons may, at any time and from time to
time, formulate other purposes, plans or proposals regarding the Issuer, or any other actions that could involve one or more of the types
of transactions or have one or more of the results described in paragraphs (a) through (j) of Item 4 of Schedule 13D.

Item 5. Interest in Securities of the Issuer

Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

Item 6 is hereby amended to add the following at the end of such section:
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Items 3 and 4 are hereby incorporated by reference into this Item 6.

Item 7. Material to be Filed as Exhibits

Exhibit Name

1 Joint Filing Agreement by and among the Reporting Persons, dated as of October 10,
2019. Previously filed

2

Joint Bidding and Cost Sharing Agreement by and between Crestview Partners III GP,
L.P., Crestview W1 Holdings, L.P., Crestview W1 TE Holdings, LLC, Crestview W1
Co-Investors, LLC, Crestview Advisors, L.L.C. and DigitalBridge Investments, LLC,
dated as of May 2, 2024.

Filed herewith

3 Preliminary non-binding proposal submitted to the Board of Directors of the Issuer on
May 2, 2024. Filed herewith

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: May 2, 2024

CRESTVIEW PARTNERS III GP, L.P.
By: Crestview, L.L.C., its general partner
By: /s/ Ross A. Oliver
Name: Ross A. Oliver
Title: General Counsel

CRESTVIEW W1 HOLDINGS, L.P.
By: Crestview W1 GP, LLC, its general partner
By: /s/ Ross A. Oliver
Name: Ross A. Oliver
Title: General Counsel

CRESTVIEW W1 TE HOLDINGS, LLC
By: /s/ Ross A. Oliver
Name: Ross A. Oliver
Title: General Counsel

CRESTVIEW W1 CO-INVESTORS, LLC
By: /s/ Ross A. Oliver
Name: Ross A. Oliver
Title: General Counsel

CRESTVIEW ADVISORS, L.L.C.
By: /s/ Ross A. Oliver
Name: Ross A. Oliver
Title: General Counsel
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Exhibit 2

JOINT BIDDING AND COST SHARING AGREEMENT

THIS AGREEMENT (the “Agreement”), dated as of May 2, 2024, is made by and among DigitalBridge Investments, LLC (“DBP”)
and Crestview Partners III GP, L.P., Crestview W1 Holdings, L.P., Crestview W1 TE Holdings, LLC, Crestview W1 Co-Investors, LLC
and Crestview Advisors, L.L.C. (collectively, “Crestview”). Each of DBP and Crestview is referred to herein as a “Party”, and together
as the “Parties” or the “Consortium”.

RECITALS:

A. The Parties are in the process of evaluating whether or not to submit one or more potential joint bids (collectively, the “Joint
Bid”) with respect to a potential Transaction (as defined below).

C.

If the Parties or their Affiliates mutually determine to submit a Joint Bid and, if the Joint Bid is accepted, the Parties would
desire to enter into a merger agreement with WideOpenWest, Inc. (the “Target”, and such agreement, the “Merger Agreement”),
as well as a limited liability company agreement, shareholders’ agreement or equivalent governing document governing their
joint ownership and the capitalization of the Target (the “Equityholders Agreement”) and other customary ancillary agreements
with respect to the potential Transaction.

D. The Parties wish to enter into this Agreement to set out certain terms and conditions of their agreement with respect to their
conduct and certain responsibilities relating to their participation in the potential Transaction and the submission of a Joint Bid.

NOW THEREFORE, for good and valuable consideration (the receipt and sufficiency of which is acknowledged), the Parties
agree as follows:

1. DEFINITIONS

For purposes of this Agreement, except as otherwise expressly provided or otherwise defined elsewhere in this Agreement, the
capitalized terms in this Agreement shall have the meanings assigned to them in this Section as follows:

(a) “AcquisitionCo” means a special purpose vehicle formed for the purposes of the Transaction.

(b)

“Affiliate” of a Person means any Person that, directly or indirectly, through one or more intermediaries, Controls
(as defined below), is Controlled by, or is under common Control with, the first Person; provided, that (i) neither
AcquisitionCo nor any subsidiary of AcquisitionCo shall be considered an Affiliate of any Party, and vice versa, (ii) no
Party shall be considered an Affiliate of any other Party solely as a result of such Parties being party to this Agreement
or any other Definitive Transaction Document; (iii) no portfolio companies of funds managed by DigitalBridge
Investment Management, LLC, DigitalBridge Group, Inc. or their Affiliates will be deemed to be Affiliates of DBP for
purposes of this Agreement; and (iv) no portfolio companies of funds managed by Crestview Advisors, L.L.C. or their
Affiliates will be deemed to be Affiliates of Crestview for purposes of this Agreement.

(c)

“Approved Third Parties” means (i) those Persons set forth on Exhibit A hereto who are acting on behalf of the
Consortium or AcquisitionCo (as updated in accordance with clause (ii)), and (ii) any other financing sources or third
party advisors of the Consortium or AcquisitionCo (including accountants, consultants and legal counsel) that are
mutually approved by the Parties.
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(d)

“Approved Third Party Costs” means the reasonable and documented out-of-pocket fees and expenses of any Approved
Third Parties in connection with the Joint Bid or the Transaction for the benefit of the Consortium generally (as distinct
from any Party individually), in each case, as agreed in, or contemplated by, a Transaction budget to be approved by
the Parties.

(e) “Business Day” means a day, other than Saturday or Sunday, on which commercial banks in New York, New York are
open for business.

(f)

“Confidential Information” means (i) the fact that this Agreement has been entered into and the terms and conditions
set forth herein, (ii) the fact that the Parties are considering the Transaction, the Joint Bid and that discussions have
been, are being or may be conducted with Target and its Representatives with respect to the Transaction and the terms
and conditions of the Transaction and (iii) any information exchanged by or on behalf of (or derived from) the Parties
and/or their Affiliates in connection with the Joint Bid or the Transaction; provided, that “Confidential Information”
shall not include information that is or becomes available to the public generally, other than as a result of disclosure by
a Party or its directors, officers, employees, Affiliates or other Representatives in breach of the terms of this Agreement.

(g) “Control” of a Person means the right to:

(i) elect or appoint a majority of the members of the board of directors (or persons performing a similar function)
of such Person;

(ii) the ability to otherwise exercise a majority of the voting rights in respect of the outstanding voting capital
stock of such Person; or

(iii) the ability to otherwise control (on a several but not joint basis) the management of such Person whether by
virtue of the terms of its constitutional documents, contractual rights or otherwise.

(h)

“Definitive Transaction Documents” means any final Joint Bid, offer, sale and purchase and/or equity investment,
governance or financing documentation (including any Merger Agreement and Equityholders Agreement) to implement
the Transaction that is binding on AcquisitionCo or the Consortium, including any agreements between or among the
Parties.

(i) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended.

(j)
“Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity
or organization (whether or not a legal entity), including a government or political subdivision or an agency or
instrumentality thereof.

(k) “Proportionate Share” means, with respect to each Party, such Party’s proportionate share as set forth next to its name
on Schedule I.

2

(l) “Representatives” means, with respect to a Person, the directors, officers, partners, employees, Affiliates, advisors,
agents, consultants, attorneys, accountants, investment bankers or other representatives of such Person or its Affiliates.

(m)
“Transaction” means a potential strategic transaction pursuant to which the Parties or an Affiliate thereof would acquire
all of the Target’s outstanding common stock not already beneficially owned by the Parties and their Affiliates and the
Target would be delisted from the New York Stock Exchange and deregistered under the Exchange Act.

2. WITHDRAWING PARTIES
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Either Party (a “Withdrawing Party”) may withdraw as a Party to this Agreement (and, concurrently and automatically, shall,
in accordance with the below provisions of this Section 2, be deemed to have terminated and relinquished any right, title and
interest that such Party may have in the Consortium) by providing written notice to the other Party, at any time, but in any event
no later than the earlier of, as applicable, prior to the submission by the Consortium of a binding Joint Bid or the execution of the
Merger Agreement (the “Withdrawal Deadline”). For the avoidance of doubt, neither Party may withdraw from the Consortium
after the Withdrawal Deadline unless agreed to in writing by the other Party or any binding Joint Bid or Merger Agreement has
expired and terminated such that the Consortium and AcquisitionCo no longer have any binding obligations in respect thereof.
Notwithstanding anything to the contrary in this Agreement, including Section 5 below, in the event that a Withdrawing Party
withdraws from the Consortium in accordance with this Section 2, the remaining Party shall have the full right to proceed with
any or all aspects of the Transaction with or without any third party or parties, and on such terms, as such remaining Party may
determine. In the event there is a Withdrawing Party, such Withdrawing Party shall cease to have any rights or obligations as
a Party hereunder; provided, that a Withdrawing Party shall remain obligated, bound and liable hereunder with respect to (A)
any provisions of this Agreement that specifically refer or apply to Withdrawing Parties (including for the avoidance of doubt
Sections 5 and 6), (B) the provisions of Sections 7 and 8 through 18 (as if such Withdrawing Party were still a Party) and (C) any
breach of a material provision of this Agreement prior to the time such Withdrawing Party became a Withdrawing Party (clauses
(A), (B) and (C) are referred to in this Agreement as the “Continuing Obligations”).

3. SHARING OF INFORMATION

Subject to any fiduciary or similar duties, or the terms of any confidentiality, non-disclosure or similar agreement, obligation or
undertaking, to which such Party (or its Affiliates or its or their Representatives) is subject, each Party agrees to consult with
each other and keep the other Parties reasonably informed with respect to any information with respect to the Target or a Joint
Bid of which it is or becomes aware that is material in the context of a Joint Bid and the Transaction and the due diligence
being conducted in connection therewith. Notwithstanding the foregoing, no Party is required to make available to the other
Parties any of their internal board meeting or investment committee materials or analyses or any information which it considers
being commercially sensitive information. The Parties agree and confirm that a Party’s Representatives who are directors of the
Target or its subsidiaries shall not be obligated to provide any information in breach of any of their respective obligations or
fiduciary duties to the Target. The Parties also acknowledge and agree that the Transaction may be considered a “going-private”
transaction under Rule 13e-3 under the Exchange Act (“Rule 13e-3”) and agree to provide all information reasonably necessary
to satisfy the applicable disclosure requirements under Rule 13e-3.

3

4. BID CONDUCT

(a) Subject to Sections 4(b) and Section 4(c), each Party agrees to work together with the other Party, in good faith, in
connection with the Transaction, including in connection with:

(i) the preparation and submission of all bid materials, the material components of the timetable and steps
required to submit the Joint Bid and any communication with the Target or any of its Representatives;

(ii) negotiations with the Target or any of its Representatives;

(iii)
developing and implementing the Transaction structure (including with respect to changes to the Transaction
structure as may be necessary or advisable to satisfy any applicable legal or regulatory requirements, or as
may be necessary or advisable to achieve tax or other efficiencies, for the Parties);

(iv)
agreeing to a budget for the Transaction and the engagement, scope (including the costs, fees and expenses)
and ongoing instructions to professional advisers in relation to the Transaction (it being understood and agreed
that the Approved Third Parties have been engaged on behalf of the Consortium or its members); and
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(v) determination of the final bid price and other terms of the Transaction, including any Definitive Transaction
Documents.

(b)

Notwithstanding anything the contrary, all final decisions and determinations with respect to the Transaction (including
the price and other terms and conditions thereof, the waiver of such terms and conditions, negotiating positions, strategy
and other actions in connection with the pursuit thereof) shall be made on behalf of the Consortium and AcquisitionCo
jointly by mutual agreement of the Parties, including the entry into or termination of, or any amendment, modification,
supplement or waiver of any provision of, any Definitive Transaction Document.

(c)
In no event shall any Party, and each Party shall cause its Affiliates not to (and shall use reasonable best efforts to cause
its or their respective Representatives not to), have any substantive discussions (including negotiations) with the Target
or its Representatives related to a Joint Bid, other than as authorized by the other Party.

(d)

The Parties anticipate that (i) the Company’s existing credit facilities will remain in place as of, and immediately
following, the closing of the Transaction; and (ii) subject to Section 4(g), the merger consideration payable under the
Joint Bid and the Transaction will be funded through (x) a rollover of 100% of the shares of common stock in the
Company held by Crestview and its Affiliates (representing 38% of the Company’s outstanding shares of common
stock as of the date hereof), (y) contributions of equity capital by DBP or its Affiliates directly or indirectly into
AcquisitionCo and (z) potentially, incremental debt financing.

(e)

In connection with the Joint Bid and entering into any Definitive Transaction Document with the Target, each of the
Parties shall negotiate in good faith to enter into (i) a customary support agreement pursuant to which Crestview and
its Affiliates shall vote their respective shares of common stock in the Company in favor of the Joint Bid and the
Transaction; and (ii) an Equityholders Agreement substantially on the terms as set forth in the term sheet dated the date
hereof or such other terms as the Parties may mutually agree.

4

(f) The arrangements contemplated in this Agreement shall terminate (other than the provisions that survive expressly by
their terms) only upon the occurrence of any of the following circumstances (each, a “Termination Date”):

(i) the Parties mutually agreeing in writing to terminate this Agreement;

(ii) each of the Parties enters into any Definitive Transaction Document expressly superseding this Agreement; or

(iii) a Party becomes a Withdrawing Party.

(g)

Notwithstanding anything else in this Agreement to the contrary, the Parties acknowledge and agree that the terms
of this Agreement in no way constitute a commitment to fund an investment in the Transaction or a commitment
to otherwise proceed with the submission of any Joint Bid or enter into any other Definitive Transaction Document.
Without limiting the foregoing, and for the avoidance of doubt, this Agreement does not impose an obligation on any
Party (or any of their respective Affiliates) to enter into any commitment to AcquisitionCo or Definitive Transaction
Documents, and each Party’s decision regarding whether to enter into any such commitment or Definitive Transaction
Documents may be made or withheld in such Party’s sole discretion and without liability.

5. EXCLUSIVITY

(a)

Subject to Section 5(b) of this Agreement, each Party acknowledges, understands, covenants and agrees that it shall
not, and shall cause its Affiliates and its and their respective Representatives (acing on its or their respective behalf) not
to, during the term of this Agreement and, in the case of a Withdrawing Party, for a period of 90 days thereafter (for
the avoidance of doubt, (x) commencing on the date such Party becomes a Withdrawing Party and (y) this Section 5(a)
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shall cease to apply to the non-Withdrawing Party), to directly or indirectly, do any of the following other than through
the Consortium:

(i)

negotiate, recommend, discuss or enter into any transaction, agreement, arrangement or understanding,
including any letter of intent, term sheet, support agreement or other similar document, relating to the direct
or indirect investment, purchase, sale, merger, reorganization, restructuring, combination, or other similar
transaction involving the Target, any interest in any of its capital stock or any material portion of its direct
or indirect assets (including direct or indirect equity ownership in subsidiaries) or liabilities (a “Competing
Transaction”);

(ii) knowingly facilitate, encourage, solicit or initiate or in any way engage in any discussion, negotiation or
submission of a proposal, inquiry, offer or indication of interest in respect of a Competing Transaction;

(iii)
furnish or cause to be furnished any information concerning this Agreement, the Joint Bid, the Transaction,
the Consortium or AcquisitionCo, or the business, operations, strategies, properties, liabilities or assets of a
Party or its subsidiaries or affiliates, in each case in connection with a Competing Transaction; or

5

(iv) otherwise cooperate in any way with, make any public statement regarding, or knowingly assist or participate
in, knowingly facilitate or encourage, any effort or attempt to do or seek any of the foregoing.

(b) A Party’s exclusivity and other obligations under Section 5(a) may be waived solely by consent of the other Party.

(c)

Notwithstanding anything to the contrary in Section 5(a), nothing in this Agreement shall in any manner limit or restrain
any Representative of Crestview on the Target’s board of directors (the “Target Board”) (solely in their capacity as a
member of the Target Board, and not in their capacity as Representative of a shareholder) from taking such actions in
order to comply with his or her respective fiduciary duties under Delaware law.

6. COST SHARING AND PAYMENT OF FEES

(a) Each Party shall pay its own fees and expenses incurred in connection with evaluating, pursuing, negotiating,
undertaking and consummating the Transaction.

(b)

Notwithstanding Section 6(a), (i) if Crestview becomes a Withdrawing Party or the Transaction is aborted and not
consummated as a result of the Target Board rejecting the Joint Bid or the AcquisitionCo or the Consortium and
the Target not being able to agree on the terms of the Definitive Transaction Documents, then each Party shall bear,
pay, reimburse and be responsible for its Proportionate Share of all Approved Third Party Costs that are incurred
or committed at any time up to Crestview becoming a Withdrawing Party or the Transaction being so aborted, as
applicable, and (ii) in the event that the Transaction is consummated, AcquisitionCo and/or its subsidiaries shall pay (or
cause to be paid) and be responsible for any Approved Third Party Costs, and shall reimburse any Party or Withdrawing
Party for any prior payment by such Party or Withdrawing Party in respect thereof. The expectation is that the payment
of such Approved Third Party Costs will, as much as possible, be deferred until a Transaction is consummated or
abandoned or, if a Definitive Transaction Document is entered into, until after such Agreement is executed.

(c)

Any break fees, termination fees, work fees or similar payments received by AcquisitionCo or any Party in connection
with the Transaction will (i) first be used to satisfy and pay any Approved Third Party Costs; and (ii) second, any
balance remaining will be aggregated and paid to the Parties based on their respective Proportionate Shares, unless
otherwise mutually agreed by the Parties.

7. NO THIRD PARTY BENEFICIARIES
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The Parties agree that this Agreement shall be binding upon and inure solely to the benefit of the Parties and their respective
successors and permitted assigns, and nothing express or implied in this Agreement is intended to, or shall, confer upon any
other Person any benefits, rights or remedies under or by reason of, or any rights to enforce or cause the Parties to enforce, the
obligations set forth herein; provided, that the Non-Recourse Parties shall be express third party beneficiaries of Section 11.

6

8. CONFIDENTIALITY; PUBLICITY

(a)
Each Party shall use its reasonable best efforts to execute a customary confidentiality agreement as reasonably required
by the Target in connection with gaining access to confidential, non-public information with respect to the Target in
connection with the Transaction.

(b)

Each Party acknowledges that it has had or may have access to certain Confidential Information. Each Party agrees that
it shall, and shall cause its directors, officers, employees and Affiliates to, and use reasonable best efforts to cause its
other Representatives to, maintain the confidentiality of the Confidential Information and refrain from disclosing any
Confidential Information to any third person or entity, except (i) as required by law, regulation or legal or regulatory
process or in the context of a regulatory audit, including, for the avoidance of doubt, requests or requirements from
a bank examiner, regulatory authority or self-regulatory authority in the ordinary course of broad based examination
or inspection not specific to the transactions contemplated by this Agreement, (ii) to its directors, officers, employees,
Affiliates or other Representatives who need to know such Confidential Information in connection with advising
such Party with respect to the Joint Bid or the Transaction, (iii) to its financing sources, limited partners or existing
or prospective investors in accordance with its customary practices, (iv) as authorized in writing by the other Party
that has authority to provide such authorization or (v) in any proceeding arising from a dispute between the Parties
alleging a breach of the terms of this Agreement. In the event that a Party receives a request to disclose all or any
part of the Confidential Information from a court or governmental or regulatory authority or agency or is obligated to
disclose any portion of the Confidential Information as described in clause (i) of the immediately preceding sentence
(other than pursuant to a broad based examination or inspection not specific to the transactions contemplated by this
Agreement), it shall, to the extent permitted by law, (x) notify as promptly as possible the other Party of the existence,
terms and circumstances surrounding such obligation; (y) consult with the other Party on the advisability of taking
legally available steps to resist or defend against such obligation or to protect the confidentiality of such Confidential
Information following such disclosure; and (z) if disclosure of such Confidential Information shall be required, furnish
only that portion of the Confidential Information that such Party is requested or legally compelled to disclose.

(c)

During the term of this Agreement, no Party nor any its Affiliates shall issue any press release or otherwise make any
public statement with respect to an actual or potential Joint Bid or Transaction involving any other Party or the Target
without the prior consent of each of the other Party unless such press release or public statement is required by law,
regulation or legal or regulatory process (or stock exchange rule). In the event that a Party (or any of its Affiliates)
becomes obligated to issue a press release or otherwise make a public statement as described in the immediately
preceding sentence, it shall, to the extent permitted by law, (i) notify as promptly as possible each of the other Party
of the existence, terms and circumstances surrounding such obligation; (ii) consult with the other Party on the content
of such press release or other public statement; and (iii) include the name of any other Party in such press release or
other public statement only if legally compelled to do so. Notwithstanding the foregoing, each Party and its Affiliates
may make any beneficial ownership filings or other filings with the U.S. Securities and Exchange Commission, or
amendments thereto, in respect of the Target that such Party reasonably believes is required under applicable law
without the prior written consent of the other Party, including the filing of any amendments to any Schedule 13D filed
by either Party or its Affiliates with the U.S. Securities and Exchange Commission in respect of the Target; provided,
that each such Party shall coordinate with the other Party in good faith regarding the content and timing of such filings
or amendments in connection with the Joint Bid or the Transaction.

7
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9. COMMUNICATION

All notices, requests and other communications to any Party hereunder shall be in writing and shall be deemed given when
delivered personally, emailed or sent by overnight courier to the Party at the address specified on Annex I hereto.

10. SPECIFIC PERFORMANCE

Each Party agrees that irreparable damage would occur and the Parties would not have an adequate remedy at law if any
provision of this Agreement is not performed in accordance with its specific terms or is otherwise breached. Accordingly, each
Party agrees that the other Party will be entitled to injunctive relief from time to time to prevent breaches of the provisions of
this Agreement and to enforce specifically the terms and provisions of this Agreement, in each case (i) without the requirement
of posting any bond or other indemnity and (ii) in addition to any other remedy to which it may be entitled, at law or in equity.
Furthermore, each Party agrees not to raise any objections to the availability of the equitable remedy of specific performance to
prevent or restrain breaches of this Agreement, and to specifically enforce the terms of this Agreement to prevent breaches or
threatened breaches of, or to enforce compliance with, the covenants and obligations of such Party under this Agreement.

11. NON-RECOURSE

Notwithstanding anything that may be expressed or implied in this Agreement or any document or instrument delivered in
connection herewith, by their acceptance of the benefits of the Agreement, the Parties covenant, agree and acknowledge that
no Person other than the Parties (and their successors and permitted assigns) has any rights, remedies, benefits, liabilities,
obligations or commitments (whether known or unknown or whether contingent or otherwise) hereunder, and no personal
liability shall attach to the former, current or future equity holders, controlling persons, directors, officers, employees, agents,
Affiliates, members, managers or general or limited partners of any of the Parties or any former, current or future equity holder,
controlling person, director, officer, employee, agent, Affiliate, member, manager, general or limited partner, financing sources
or Representatives of any of the foregoing or their successors or assigns other than the Parties (each a “Non-Recourse Party”),
whether by or through attempted piercing of the corporate veil, by or through a claim by or on behalf of a Party against any
Non-Recourse Party, by the enforcement of any assessment or by any legal or equitable proceeding, by virtue of any statute,
regulation or applicable law, or otherwise, other than (i) such Party’s rights and claims under this Agreement against the Parties
and their respective actual assignees and (ii) any Person’s rights and claims under any other agreement entered into in connection
with the Joint Bid or the Transactions against the other parties thereto; and the Parties hereby further agree that this Agreement
may only be enforced against, and any action, cause of action, claim, demand or other similar action or proceeding that may be
based upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement may only
be made against, the Persons expressly named as Parties (or Withdrawing Parties, as applicable).

12. ASSIGNMENT

No Party may assign any of its rights or obligations under this Agreement without the consent of the other Party, except that
each Party may assign its rights and obligations hereunder to its Affiliates (provided that no assignment to any such Affiliate
shall relieve any Party of its obligations hereunder).

8

13. AMENDMENTS; WAIVERS

Any provision of this Agreement may be amended, modified or waived if, and only if, such amendment, modification or waiver
is in writing and signed, in the case of an amendment or modification, by each of the Parties, or in the case of a waiver, by the
Party against whom the waiver is to be effective. No failure or delay by any Party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise
thereof or the exercise of any other right, power or privilege.
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14. SEVERABILITY

If any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal or
unenforceable, all other provisions of this Agreement shall remain in full force and effect so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially adverse to any Party. Upon any such
determination, the Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties
as closely as possible in an acceptable manner in order that the transactions contemplated hereby be consummated as originally
contemplated to the fullest extent possible.

15. GOVERNING LAW

This Agreement will inure to the benefit of each Party, and be binding upon each Party, in each case including its and their
respective heirs, executors, administrators and successors. This Agreement will be governed by and construed and enforced in
accordance with the laws of the State of Delaware, without regard to its choice of law provisions. All disputes arising out of
or in connection with this Agreement shall be finally settled under the Rules of Arbitration of the International Chamber of
Commerce – ICC (the “Rules of Arbitration”) by three arbitrators appointed in accordance with the Rules of Arbitration. Each
Party shall appoint one arbitrator and the president of the arbitral tribunal shall be nominated by the co-arbitrators within 30 days
from their confirmation or appointment. The place of arbitration shall be New York, New York, United States and the language
of the arbitration shall be English. Judgment on any arbitral award may be entered in any court having jurisdiction.

16. COUNTERPARTS

This Agreement may be executed in any number of counterparts (including by .pdf, DocuSign or other electronic means of
transmission), each such counterpart being deemed an original instrument and all such counterparts together constituting one
and the same agreement.

17. ENTIRE AGREEMENT

This Agreement (and all exhibits, annexes and schedules hereto and thereto) collectively constitute and contain the entire
agreement and understanding of the Parties with respect to the subject matter hereof and thereof and supersede all prior
negotiations, correspondence, understandings, agreements and contracts, whether written or oral, among the Parties respecting
the subject matter hereof and thereof.

9

18. NO PARTNERSHIP

Nothing in this Agreement is intended to, and this Agreement shall not, create a partnership between the Parties. Accordingly, (a)
the rights, obligations and duties of each Party in relation to the other Party with respect to the subject matter of this Agreement
shall be only those contractual rights, obligations and duties that are created by the express terms of this Agreement and shall not
include any fiduciary or other implied rights, obligations or duties of any kind, (b) no Party shall be authorized to act on behalf
of the other Party except as otherwise expressly provided by the terms of this Agreement and (c) no Party shall be obligated to
any third party for the obligations or liabilities of the other Party.

[Reminder of page intentionally left blank; signature page follows]
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IN WITNESS HEREOF, the Parties have duly executed this Agreement (or caused this Agreement to be executed on its behalf
by its duly authorized officer or Representative) as of the date first above written.

DIGITALBRIDGE INVESTMENTS LLC

By: /s/ Jonathan Friesel
Name:Jonathan Friesel
Title: Authorized Signatory

Signature Page to Joint Bidding and Cost Sharing Agreement

IN WITNESS HEREOF, the Parties have duly executed this Agreement (or caused this Agreement to be executed on its behalf
by its duly authorized officer or Representative) as of the date first above written.

CRESTVIEW PARTNERS III GP, L.P.
By: Crestview, L.L.C., its general partner

By: /s/ Ross A. Oliver
Name:Ross A. Oliver
Title: General Counsel

CRESTVIEW W1 HOLDINGS, L.P.

By: Crestview W1 GP, LLC, its general
partner

By: /s/ Ross A. Oliver
Name:Ross A. Oliver
Title: General Counsel

CRESTVIEW W1 TE HOLDINGS, LLC

By: /s/ Ross A. Oliver
Name:Ross A. Oliver
Title: General Counsel

CRESTVIEW W1 CO-INVESTORS, LLC

By: /s/ Ross A. Oliver
Name:Ross A. Oliver
Title: General Counsel
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CRESTVIEW ADVISORS, L.L.C.

By: /s/ Ross A. Oliver
Name:Ross A. Oliver
Title: General Counsel

Signature Page to Joint Bidding and Cost Sharing Agreement

EXHIBIT A

Approved Third Parties

· Simpson Thacher & Bartlett LLP, counsel to DigitalBridge

· Davis Polk & Wardwell LLP, counsel to Crestview

· LionTree Advisors LLC, financial advisor to the Consortium

Exhibit A to Joint Bidding and Cost Sharing Agreement

ANNEX I

Notice Information

If to DBP:

c/o DigitalBridge Investments, LLC
750 Park of Commerce Drive, Suite 210
Boca Raton, FL 33487 USA
Attention: Legal Department
Email: LegalNoticesIM@digitalbridge.com

with a copy (which shall not constitute notice) to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, NY 10017
Attention: Gabriel Silva

Keegan Lopez

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Email: gabriel.silva@stblaw.com
keegan.lopez@stblaw.com

If to CRESTVIEW:

Crestview Advisors, L.L.C.
590 Madison Avenue, 42nd Floor
New York, NY 10022
Attention: Ross A. Oliver
Email: roliver@crestview.com

with a copy (which shall not constitute notice) to:

Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017
Attention: Michael Davis
Email: michael.davis@davispolk.com

A-1

SCHEDULE I

Party Proportionate Share

DBP 50%

Crestview 50%

Total: 100%

Schedule I to Joint Bidding Agreement
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Exhibit 3

CONFIDENTIAL
May 2, 2024

STRICTLY CONFIDENTIAL; VIA EMAIL

Board of Directors
WideOpenWest, Inc.
7887 East Belleview Avenue, Suite 1000
Englewood, Colorado

Dear Members of the Board of Directors,

DigitalBridge Investments, LLC (“DigitalBridge”), an affiliate of DigitalBridge Group, Inc. (NYSE: DBRG), together with Crestview
Partners III GP, L.P., Crestview W1 Holdings, L.P., Crestview W1 TE Holdings, LLC, Crestview W1 Co-Investors, LLC and Crestview
Advisors, L.L.C. (collectively, “Crestview”), are pleased to submit this non-binding proposal to acquire all of the outstanding shares of
the common stock of WideOpenWest, Inc. (the “Company” or “WOW”), not already owned by Crestview and its affiliates, for cash
consideration of $4.80 per share (the “Proposal”).

We believe that our Proposal represents a highly attractive value for the Company’s shareholders relative to recent trading. The $4.80 per
share price represents a 32% premium over WOW’s closing price as of May 1, 2024 and 44% premium to the Company's 60-day VWAP.
The Proposal allows investors to de-risk their investment with certainty through near-term cash liquidity at this significant premium.
Our Proposal also allows the Company to focus on serving the Company’s customers, including via additional investment, without the
challenges and limitations of operating in the public markets.

DigitalBridge is a leading global investment firm dedicated to digital infrastructure with a proven track record of successfully executing
large and complex transactions. With over 25 years investing in and operating businesses across the digital ecosystem, including towers,
data centers, fiber and small cells, DigitalBridge manages an $80 billion portfolio of digital infrastructure assets on behalf of its limited
partners and shareholders and has relevant experience to, and is very familiar with, WOW. DigitalBridge’s second fund, DigitalBridge
Partners II, LP, closed in December 2021 with $8.3 billion in commitments. DigitalBridge is currently in the process of raising a third
fund, DigitalBridge Partners III, LP., and has significant access to additional capital through its managed funds, the DigitalBridge balance
sheet, as well as our blue-chip base of investors, including prominent endowment, pension, and sovereign wealth funds across the world.

Accordingly, we believe that we are in a unique position to transact with the Company and provide maximum certainty to the Board. The
respective Investment Committees of both DigitalBridge and Crestview have approved the submission of this Proposal. Given the work
to date by DigitalBridge and Crestview, we are confident in our ability to work expeditiously to complete our remaining due diligence
and concurrently negotiate a definitive merger agreement. Our list of key business due diligence items will be provided separately which
we believe can be completed in 30 days post-receipt of the information.

Our Proposal assumes the current debt financing at WOW remains in place after transaction close. The equity financing for the Proposal
will be funded by the rollover of Crestview’s existing 38.0% common ownership interest in the Company and new equity to be provided
by DigitalBridge.

It is our expectation that WOW will form a special committee, consisting of independent members of WOW’s board of directors, to
evaluate the proposed transaction and make a recommendation to the WOW board of directors. We further expect that the special
committee will retain its own independent legal and financial advisors to assist in its review of the proposed transaction. We will not
move forward with our Proposal unless it is recommended by the special committee and approved by the Company’s board of directors.

Our Proposal is a non-binding expression of interest only and does not constitute an offer subject to binding acceptance. We reserve the
right to withdraw or modify our Proposal at any time. No legal obligation with respect to our Proposal or any other transaction shall arise
unless and until we have executed definitive transaction documentation with the Company. As required by applicable law, Crestview
intends to promptly file an amended Schedule 13D reflecting the submission of this Proposal.
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In connection with this proposal, DigitalBridge and Crestview have engaged LionTree Advisors LLC as their financial advisor. Crestview
has engaged Davis Polk & Wardwell LLP as its legal advisor and DigitalBridge has engaged Simpson Thacher & Bartlett LLP as its legal
advisor.

We look forward to working with the special committee and its advisors to complete our diligence and transaction documentation. Both
DigitalBridge and Crestview are available to work expeditiously to complete this transaction and provide significant value and certainty
to WOW shareholders.

Sincerely,

DIGITALBRIDGE INVESTMENTS LLC

By: /s/ Jonathan Friesel
Name:Jonathan Friesel
Title: Authorized Signatory

Sincerely,

CRESTVIEW PARTNERS III GP, L.P.
By: Crestview, L.L.C., its general partner

By: /s/ Ross A. Oliver
Name:Ross A. Oliver
Title: General Counsel

CRESTVIEW W1 HOLDINGS, L.P.
By: Crestivew W1 GP, LLC, its general partner

By: /s/ Ross A. Oliver
Name:Ross A. Oliver
Title: General Counsel

CRESTVIEW W1 TE HOLDINGS, LLC

By: /s/ Ross A. Oliver
Name:Ross A. Oliver
Title: General Counsel

CRESTVIEW W1 CO-INVESTORS, LLC

By: /s/ Ross A. Oliver
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Name:Ross A. Oliver
Title: General Counsel

CRESTVIEW ADVISORS, L.L.C.

By: /s/ Ross A. Oliver
Name:Ross A. Oliver
Title: General Counsel
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