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FEDERAL COMMUNICATIONS COMMISSION
WASHINGTON, DC 20554

APPLICATION FOR CABLE TELEVISION RELAY SERVICE STATION
LICENSE

FCC Form 327

SCHEDULE A, Type of Application, Applicant Information, Confact Information, and Station Record Information

I. (a) Type of Application: (Check only one box) (1) Type(s) of Amendment(s) or hodilication(s):
(Check the appropriate the bex{es)).

[3 New License 7 Major Amendment of Application {1 Add Channel(s) ] Change Antenna Height
%] Tvansfer of Control 1 Mingr Amendment of Application [ Change Transmitier [J Change Antenna Structure Meiphy
O Assignment of License  [[] Modification of License [J Change Transmil Site {1 Change Antenna Sysiem
77 Renewal of License (3 Increase Operaling Power [ Add Receive Site(s)
[ Change Emission Code [[] Change Receive Sie(s)
[ Miner Medilicitions 3 Ctber (specily in item §)
. ) o ) Transfer of control of WHZ-634, WHZ-748, WLY-332,
(e} Ifthis application modifics s existing station, provide the call sign: WLY-624. WLY-861 WBH-637. WLY-563 WLY-838. and
[T this application amends a pending application, provide the file number: WLY-839.
2. () Apphicant Information
FRN
0003511645
Legal Name o ] Business Name (il applicable)
Cablevision Systems Corporation
Mailing Address 1111 Stewart Avenue
City State Zip Code H Telephone
Bethpage NY 11714 ( y  $16-803-2300

(b) Comact Information

Conlagt Name Business N4
onti Amy Groveman SImess Fame Cabievision Systems Corporation
Mailing Address 1111 Stewarl Avenue L-mai) Address agrovema@cablevision, com
City  pathnage Swate | Zip Code Telephone
athpag NY 11714 ( ) 516-803-2656

(¢} Address where Station’s Records will e Maintained

Address 1111 Stewan Avenue

Cily State Zip Code Tetephone

Bethpage NY 11714 { ) 516-803-2300

(e
Appumed bR
J60-HOSE



YES NO

3. Wil the applicant provide program matesial 1o eligible systenss other than Diose which (e applicant owns

or eperates”?
IC"YES," altach s Bxhibit A1 copy ofa writien contract specifying that sorvice will be provided on
i nen=psefi, cost-sharing bagis: or o copy of a writien sttement spedi fying, that seeviee will be provided
witliout chirge,

4, (a) Mas the applicant or any of its controlling parties had any FCC station lgense, permil, or puthorization
revoked?
IFUYES," atach os Exbibit A2 a staement identifying the license, permil, ov authorization X
reveked wnd e cireumstances relevant 1o the revocation.

{b) }s the applicant or any o ils pariners, members, or ewners, a fereign governmen or the representative thereof? X

5. 17 1his & a4 renewal, indicate whother legat or snginoering chanpes have been made sinee the last Heense application,

6. Adtach as Exbibit A3 a gtatemen( showing that the applicant is efigibie pursuant 10 47 C.ER. § 78.13 10 be a licensge.

7, Yoy o new station or magor change, (¢.8., 2 chinge in azimuth o wansmil anleana o i perease in power or fegueney, ele.)
altach as Lxhibit A-4 a stalement or showing detailing the resulis of a fregquency coordination study performad pursnant 1
47 C.ER, § 78,36 by atechnically qualified persen or enlity (c.g., tocal covrdinating commillees, Trequency coordinaior, eie.).

4. List all attachments,ex hibits, and or speeitieations that wil) be included on this schedule:

£xhibift A-3 -~ Applicant Eligitility
Exhibit B-1 - Controt and Ownershin of Applicant
Exhibit B-2 -- Descrintion of Transaction and Public Interest Slatement

CLERPIEYCATION
All the statements nvade in 1his application and attached exalibity are considered material representations, and ali e exhibits are a maserial part hereal
wd are incorporated hevein ay i ser ous in fll in the application.

The spplicant ceelifics that neither (be applicant nor nny other party to the application is subject (0 & denial of Federal henefis pursuant o
47 CER.§ 5301 of the Anti-Drug Abuse Act of 1088, 21 V.S.C. § 862, beeause of » copvietion for possession or distribution of a controlied
substance, This certification does not apply 10 applicutions filed in services exempled under 47 CFR. § L2002(c). See 47 CERR.§ L2002(0) ior the
debinition of "party (o the application” as used in (his cortilication.

The apphicant certifies that the applicant has a cuvent copy of the Commission’s rules governing the Cuble Television Relay Svrviee (CARS).

‘The applicant waives any olaim 1o the use of any pirticelir frequency as against the regulaiory power of (he Unifed Stues becayse of the provious use
of the same whether by license or otherwise and requests i authorization in accosdanee with 1his appication.

WILLPUL FALSE STATEMENTS MADE ON THIS FORM ARE[ 1 CERTIFY that the statcmenls i this application sre trug, comple,

PUNISHABLE BY FINE QR IMPRISONMENT QR BOTH, and coreeel fo the best of my knowledge and belie! and are made i
See 18 1.5.C. § 160, good fuith.
Pring Full Name - . hint Tike e

M B ikham, besidind - bl v Commupieaty pny

Signatwre,

/M e (mm/dddyyyy)
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APPLICATION FOR CABLE TELEVISION RELAY SERVICE STATION LICENSE

SCHEDULE B, Control and Ownership Information (The information submitted in this schedule should enable the Commission to
identify all entities which either directly or indirectly control the applicant,)

SECTION 1, Control and Ownership

1. The following information must be provided for the applicant; for each member or partner, if the applicant is an
unincorporated association or partnership; and for ¢ach cable television owner or operator, if the applicant is & cooperative
enferprise whoelly owned by cable television owners or operators. Indicate the legal name and the type of entity (1 = Individual,
2 = Partnership, 3 = Corporation, 4 = Unincorperated Asscciation, or § = Governmental Entity). 1If the entity is a non-
governmental corporation, indicate the state under whose laws the cotporation is organized.

=1 Entity Code-| ' :State ..

" Logal Nane (if persons Tast name first)y ] -

Cablevision Systems Corporation 3 DE

2. Attach as Exhibit B-1 the information requested of the applicant in item 1 for cach entity which either directly or indirectly
controls the applicant. Place this information in a detailed block diagram or family tree showing the direct oy indireet contro! of the
applicant, including percentage of control, in¢luding the final controlling entity or entities. The final contralling entity or entities
should be specifically identified.

SECTION H. Assignment of License or Transfer of Control
Altach as Exhibit B-2 a statement describing the proposcd assigament of license or transfer of control, The assignment of
license or transfer of contro] shall not be completed until authorized by the Commissien, The Commission must be notified of

consummation no later than 30 days after it occurs,

Licensee Information

FRN i}
0007001977

Legal Name (if person, last name first} Business Name
Bresnan Communications, LLC Bresnan Communications, LLC
Mailing Address City State | Zip Code
1 Manhattanville Road Purchase NY 10577
Telephone No. E-mail Address

(914 ) 641-3300

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE OR IMPRISONMENT OR BOTH.
See 18 U.8.C. § 1001,

Print FuliNat)}g e oy Print Title ) o
NCEER?  OCES A s FBECCT Ve |1 TRES 2 BEAT O s 7S e sl v

Date (mm/dd/yyyy)

Signature ’ o . o o
(/,//A//\//S/? B P 06 2.8 T
- 2 T —

FCC Azt
Approved by OMN
3060-0055




Exhibit A-3
Lligibility for CARS License Pursvant to 47 C.F.R. § 78.13

Cablevision Systems Corporation will continue to be eligible 10 hold a license for a
CARS station pursvant 1o 47 C.ILR. § 78.13(a) because it will continue 1o be responsible for the
management and operation of a cable television system. The acquisition of ultimate control of
the Licensee by the Applicant will not contravene any of the Commission’s cross-ownership

ruies.



Exhibit B-1 (Diagram)
Contrel and Qwnership of
Cablevision Systems Corporation

Dotan Family Group’

:
{
¢ 69.5%

Cablevision Syslems
Corporation

100%

C8C Hoidings, LI1.C

100%

BBHI Holdings LLC

100%

Bresnan Broadband
Heldings LLGC

100%

Bresnan Communications,
LLC

1 See Cabievision Systems Corporation, SEC Scheduie 14A
Proxy Statement {fited Apr. 8, 2010), available at hip.ji

www sec.goviArchivesfedgar/data/i053112/
000119312510079516/ddef14a.himiftx13436_28, al page 92
("Stock Ownership Table™)



Lxhibit B-1

Control and Ownership of
Cablevision Systems Corporation

On April 8, 2010, Cablevision System Corporation (*CVC™) filed a Proxy Statement with
the Securities and Exchange Commission (“SIEC™), which contained information concerning
stock ownership as of March 31, 2010, ¥ As of that date, the only entity that beneficially owned
5% or more of the combined voling interest of any ciass of stock of CVC was a group comprised
of Charles F. Dotan and his family, which collectively beneficially owned 69.5% voting interest
in CVC. Members of the Dolan family have formed a “group” for pur?oses of Section 13D of
the Securities and Exchange Act of 1934 (the “Dolan Family Group”).”

The members of this group are: Charles F. Dolan, individually and as a trustee of the
Charles F, Dolan 2009 Revocable Trust (the CFID 2009 Trust™), the Charles F. Dolan 2008
Grantor Retained Annuity Trust #2 (the *“2008 GRAT #27), the Charles F. Dolan 2009 Grantor
Retained Annuity Trust #1 (the “2009 GRAT #17), the Charles F, Dolan 2009 Granior Retained
Annuity Trust #2 (the “2009 GRAT #2”), the Charles F. Dolan 2009 Grantor Retained Annuity
Trust #3 (the “2009 GRAT #3”) and the Charies . Dolan 2010 Grantor Refained Annuity Trust
#1 (the “2010 GRAT #17); Helen A, Dolan, individually and as a trustee of the Helen A, Dolan
2009 Revocable Trust {the HAD 2009 Trust”), the Helen A. Dolan 2009 Grantor Retained
Annuity Trust #1 (the *HAD 2009 GRAT #17), the Helen A. Dolan 2009 Grantor Retained
Annuity Trust #2 (the “HAD 2009 GRAT #2”) and the Helen A, Dolan 2010 Grantor Retained
Annuity Trust #1; James L. Dolan; Thomas C. Dolan; Patrick F. Dolan; Kathleen M. Dolan,
individually and as a co-trustee of the Charles F. Dolan Children Trust fbo Kathieen M. Dolan,
the Charles I, Dolan Children Trust fbo Deborah Dolan-Sweeney, the Chartes F. Dolan Children
Trust {bo Marianne Dolan Weber, the Charles F. Dolan Children Trust fbo Patrick F. Dolan, the
Charles F, Dolan Children Trust fbo Thomas C. Dolan and the Charles F. Dolan Children Trust
fho James L. Dolan (collectively, the “Dolan Children Trusts”) and as trustee of the Charles
Dolan 1989 Trust (for the benefit of Charles P. Dolan), the Ryan Dolan 1989 Trust and the Tara
Dolan 1989 Trust; Martanne Dolan Weber; Deborah AL Dolan-Sweeney; Lawrence J. Dolan, as a
co-trustee of the Charles F. Dolan 2009 Family Trust fbo Pairick I, Dolan, the Charles . Dolan
2009 Family Trust foo Thomas C. Dolan, the Charles F. Dolan 2009 Family Trust fbo James L.
Dolan, the Charles F. Dolan 2009 Family Trust fbo Marianne Dolan Weber, the Charles F. Dolan
2009 Family Trust fbo Kathleen M, Dolan and the Charles F. Dolan 2009 Family Frust fbo
Deborah Dolan-Sweency (collectively, the “2609 Family Trusts™); David M. Dolan, as a co-
trustee of 2009 Family Trusts; Paul J. Dolan, as a co-trustee of the Dolan Children Trusts fbo
Kathleen M. Dolan and James L. Dolan; Matthew 1. Dolan, as a co-trustee of the Dodan Children
Trusts fbo Marianne Dolan Weber and Thomas C. Dolan; and Mary S, Dolan, as a co-trustec of
the Dolan Children Trusts fbo Deborah A. Dolan-Sweeney and Patrick F. Dolan.”

Y hupdwwwsec.gov/Archives/edgar/data/ 10531 12/0001 193125100795 1 S/ddef] 4. imi 11343629,
at page 93 (“Stock Ownership Table™).

¥ Some members of the Dotan Family Group beneficiaily own 5% or greater of the voting interest of all
classes of CVC stock, Their individual ownership is not presented here because of their inclusion in the
Dolan Family Group.

¥ See footnote 3 1o the Stock Ownership Table at page 95.




Exhibit B-2

Description of Transaction and Public Interest Statement
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

Application for Consent to the Transfer
of Control of Licenses of

Bresnan Communications, L1.C
To

Cablevision Systems Corporation

S e e St N N M N M N S Nt

PUBLIC INTEREST STATEMENT

Cablevision Systems Corporation (“Cablevision™) and Bresnan Broadband Holdings,
LLC, Bresnan Communications, LLC, their subsidiaries, and the Wiliiam 1. Bresnan Revocable
Trost (collectively, “Bresnan™) (collectively, the “Parties™) respectfully scek the Commission’s
approval for the transfer of control of various licenses pursuant to Sections 214 and 310{(d) of the
Communications Act of 1934, as amended (“Act™), and the rules of the Federal Communications

Commission (“Commission™)."” The proposed license transfers are a necessary part of a larger

v A listing of all licenses and registrations to be transferred pursuant to this transaciion are attached
as Appendix 1. As described herein, the Transactions will result in the wansfer of control of these FCC
licenses, Given the ongoing business and regulatory activity of the Parties, and the potential need of the
Parlies to file license applications with the Commission during the pendency of the Commission’s review
of the Transactions, the Parties request that the Comimission’s grant of its consent {o the Transaclions
include and accommodate, as appropriate: (1) any authorizations issued to the Parties or any of their
subsidiaries or affiliates to the extent such authorizations are refated 0 the Parties’ cable television
systems affected by the Transactions, during the Commission’s consideration of the Applicaiions and the
period required for the consunmation of the Transactions following approval; (2) construction permits
held by licensees involved in the Transactions that mature into licenses afier closing and that may have
been omitted from the Applications; and (3) applications that wili have been (iled by such licensees
relating to such cable systems and that are pending al the time of consummalion of the Transactions.
Such actions would be fully consistent with prior decisions of the Conmmission. See, e.g., Applications for
Consent to the Transfer of Conirol of Licenses and Section 214 Authorizations from MediaOne Group,



{ransaction pursuant to an Agreement and Plan of Merger (“Agreement™) whereby a newly
created, wholly-owned subsidiary of Cablevision will acguire control of Bresnan. For the
reasons stated below, the proposed license transfers are in the public interest and the
Applications should be granted.

INTRODUCTION AND BACKGROUND

The proposed combination of Bresnan's advanced cable systems, well-run operations,
deep knowledge of #s local markets and its customers’ needs and inferests with Cablevision’s
technology, imarketing, pricing and packaging innovation will foster greater broadband, voice
and video penetration and competition in both the residential and business communities in the
Bresuan services areas in Colorado, Montana, Wyoming, and Utah. In particular, Cablevision
intends to focus on accelerating the pace of product innovation, feature enhancements, and value
creation, simplifying pricing, and continually improving the value proposition 1o customers - a
strategy that has enabied Cablevision to achieve the highest penetration of digital video, voice
and broadband in the industry in its home market. The outcome will be advanced
communications products and services suiled to the local communities at affordable prices,
resulting in more consumers online, grealer customer satisfaction and a moye robust enterprise in
the local marketplace.

Cablevision anticipates that it wiil find many opportunities {o bring new value, products
and services to the households, businesses, and government entities in the Bresnan service area.
At a minimum, Cablevision plans to:

¢ increase the availability of High Definition (“HD”) programming throughout the service

arcas within two years;

Ine., Transferor, to AT&ET Corp., Transferee, Memorandum Opinton and Order, 15 FCC Red 9816, 4 185
(2000) (“AT&T-MediaOne Order?).

-9



increase broadband speeds by at Jeast 25% in a majority of the systems within two years;
and

deplay DOCSIS 3.0 in the majority of systems within five years,

Cablevision also believes that there will be additional opportunities to enhance and expand

services as it delves decper into the local business, Among these potential opportunities are:

improving substantially broadband penetration;

adding more niche and local programming targeted to the communities;

adding mere VO and interactive programming offerings;

continuing to deploy enhancements that integrate Internet content with television;
offering more voice services and popular ancillary services;

expanding the presence of Cablevision’s Power o Learn initiative, including expanding
the in-school program “Internet Smarts”; and

expanding ihe “Mcet the Leaders™ local programming medel, whereby local political

leaders are featured on programs dedicated to issues of impartance to the state and locale,

These advancements, including the integration of Cablevision’s industry-leading network,

customer service, and technology platforms, will benefit customers and potential customers in

the Bresnan service arcas.,

Cablevision has the size, scope, history, leadership and capital that are necessary Lo bring

these benefits to the Bresnan systems, and Bresnan has a deep knowledge of its local markets.

Together, the two operators can bring these systems (o their fullest potential for Bresnan’s

customers, communities, and employees,



A, The Parties.

Bresnan. Bresnan Communications is a cable operator founded in 1984 by William J.
Bresnan, a noted cable pioncer, Bresnan operates in 148 communities in Colorado, Utah,
Meontana and Wyoming. It is the thirteenth largest multiple systems operater (“MSO”) in the
country. 1 operates systems served by 48 headends, serves 300,000 cable subscribers, and
provides voice and broadband services to 126,000 and 220,000 subscribers regpectively.
Bresnan Business Services, the company’s commercial sales division, delivers custom dala,
voice, and video solutions 1o a variety of businesses, institutions and municipalities including
serving as the state-wide data transport provider to the Staie of Montana,

For more than 25 years Bresnan has been a leader in providing leading-edge lechnology,
entertainment and advanced services to small and medium-sized markets delivering the latest
advanced products and services including high-speed Internet access, high-definition (elevision,
video-on-demand, digital video recorder, and digital telephone to residential and business
customers across an upgraded fiber-optic coaxial network. The company bas excelled as 2
provider of technologically advanced services in challenging markets consistently delivering
among the highest levels of performance, both financial and in technical advancement, when
measured against industry leaders. The company’s results are additionally notable in that they
have been achieved while maintaining Mr. Bresnan’s ethos that the company cannot wholly
succeed without being fundamentally involved in the fabric of its communities and both Mr,
Bresnan and the company he founded have been consistently recognized as the finest of
corporate citizens by government officials, community leaders and the industry at farge.

Cablevision. Cablevision was founded in 1973 by Charies F. Dolan, who continues as

the company’s Chairman of the Beard of Directors. Cablevision started service in Long Island,



New York, with 1,500 video customers. Today, through a series of capital investiments tolaling
billions of dollars, operational innovations, and product breakthroughs, Cablevision operates a
system that passes more than 5 million households and businesses in New York, New Jersey and
Connecticut and serves more than 3.1 million customers with video, voice, broadband and
business services.

Cablevision’s service area includes densely populated major metropolitan areas, large
and small suburban markets, and rural markets that span a wide distribution of income levels,
Cablevision’s strategic investments, operational expertise, and product innovations have made il
one of the nation’s most successful cable operators in each of these diverse markets, For
instance, Cablevision’s broadband penetration in the Bronx, one of the most economically-
chalienged counties in the country, far exceeds the penetration of other low income areas in the
country and even exceeds the industry average across all geographic arcas. All three of
Cablevision’s leading services — digital video, voice and data ~ are among the fastest growing
and most highly penctrated in the industry. Cablevision’s peers in the industry named it the 2010
“MSO of the Year,™

Cuble Systems. Cablevision holds approximately 400 franchises in Connecticut, New
Jersey, and New Yorlg, and, as of March 31, 2010, served approximately 3.1 million basic video
customers.” Cablevision offers services as Optimum®-branded communications services: 10
TV digital video, Optimum Voice digital voice, Optimum Online® high-speed Internet and

Optimum WiFi®,

o See Top Ops Issue, CableFAX: The Magazine (July 25, 2010} ar

http:/Awww. cablefax. com/cablefaxmag/topops2010/,

¥ Over the years, Cablevision has also successfully managed and operated cable systems outside its
core New York Metropolitan service area. Al one point, Cablevision successfully managed sysiems in 19
states, inciuding Massachusetts, Chio, Michigan, FFlorida, North Carolina and Missouri.

-5



0 TV, IO TV is the company’s digital video programming service, available 1o all
customers in the company’s service area. I is enjoyed by 94% of the company’s video
subscribers, making it the most highly pencirated digital video service in the industry. IO TV has
a wide variety of programming, including more than 480 digital channels, 120 high-definition
channels (avatlable at no extra charge), programming channels in 15 languages and numerous
programming package options. Customers can subscribe to unigue monthly or seasonal
subscriptions that provide options such as “Bolywood Hits On Demand,” “Disney Channel On
Demand,” “I¥C in Theaters On Demand,” and “Anime Network On Demand.” Cablevision also
offers tailored sports packages that are available for particular sports seasons. Such packages
offer up to 16 action-packed sports channels — from golf to horse racing o extreme sports to
college sports, such as “MLB Lxtra Innings,” “NBA League Pass” and “NHL Center [ce.”

Cablevision is a leading video innovator. Cablevision was the first cable operator in the
nation to support separate, removable conditional access in all of its set top boxes,"” Cablevision
was the first MSO to prepare the launch of a remote Digilal Video Recorder (“DVR™), which is &
more cost-cfficient technology than DVR set-tops. Recently, Cablevision has developed and
deploycd additional new features, such as advanced search functions, Optimum Select,”

telescoping, and mosaic functionality.”’” Cablevision also recently announced its forthcoming

“ {1 also provides robust support for CableCARDs, and has deployed network support for Tru2Way
throughout its service arca. Following the Commission’s preference for downloadabie conditional access,
Cablevision has successfully migrated its Optimum services to its Open Media Security downloadable
security platform, allowing new sel top box vendors and third party consumer electronics manufacturers
1o design products thal can aceess all of the Optimum video services without hardware security using an
open standard, common interface.

o Optimum Select offers subscribers a convenient way of getting additional value frony their iO TV
and online experiences. It allows them to use their (elevision set to request information, save videos and
soon even make purchases, all with a simple press of & button on their remote control.

o Telescoping provides viewers the opportunity (o view an adverliser’s dedicated video-on-demand
channed and provide information abouf themselves if they choose. Mosaic allows viewers (o view up (o
nine different kids, sports, and news networks on a single screen. See, e.g., Todd Spangler, Rainbow fo
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“PC-10-TV Media Relay,” which will allow broadband and digital customers to view content
from their PC screens on a digital cable channel on their television.

Optimam Voice. Optimum Voice gives customers unlimited local and long distance
calling anytime, to anywhere in the United States, Puerto Rico and Canada for one low, flat
monthiy rate with no additional fees, Customers receive 13 calling features such as anonymous
call blocker, call forwarding, VIP rings, and a personal website to checl voicemail online or on
email, search call details and turn on/off calling features with just the click of a mouse, at no
extra charge. 10O TV custemers with Optimuwm Voice and Optimum Online can have their caller
ID display incoming call information on their television screen. Optimum Voice has been rated
#1 for reliability and overall satisfaction by the readers of PC Mag.com lor five straight years, It
is the most successful and highly penetrated cabie voice service in the country, enjoyed by more
than 42% of the houscholds in Cablevision’s service arca. As of March 31, 2010, Cablevision
Optimum had approximately 2.1 million residential and small business voice subscribers in its
footprint,

Optimum Online. Optimum Online offers the nation’s fastest broadband service,

providing download speeds of up to 101 Mbyps. 1t is available to every household in the

Offer ITV Ads at Upfronts; Cablevision Plans (o Enable RET and Telescoping Capabilities in (4,
MULTICHANNEL NEWS (Mar. 3, 2009) (noting that “{t]clescoping will let a marketer show an overlay on a
30-second spot that triggers direct tune-in to the advertiser’s dedicated video-on-demand channcl, and
“request for information’ will allow viewers (o penerate & prepopulated on-screen RIF] form that is sent
back to the advertiser.™); Anthony Crupi, Cablevision Iniros Same-Day VOD Ad Inseriion, MEDIAWEEK
{June 10, 2009) {noting that Cablevision would begin “providing teiescoping acress i1s entire service area,
a move that coincides with its plans (o begin targeting spots 1o individual households based on census-
level data (income, gender, ete.)™); Todd Spangler, Cablevision Lavnches 'Quick View " Channel
Mosaics: MSQ Qffers Three Channels Through Active¥ideo Networks, MULTICHANNEL NEWS (Oct. 27,
2000 (“Cablevision has launched 10 TV Quick View, three new channels that display ‘mosaics’ of nine
different kids, sporis and news networks on a single screen,”y; Zachary Rodpers, Cablevision's Interactive
TV Ads Pay off Gillette, CLICKZ.COM (Oct. 21, 2009) {describing the early success of Cablevision’s new
inferactive TV advertising function whereby subscribers can press the “Select” button on their remolte
controls during an advertisement and then choose from content and offers that are pre-selected by
advertisers).
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Cablevision service area at download speeds of up to 15, 30, and 101 Mbps, depending on the
level of service., Optimum Online includes features such as five e-mail addresses, access o e-
mail from any Internet connection, Internet security tools, Optimum Online Express Link
Technology, traffic, news, weather, and exclusive local content through its Newsday online
publication. Provided over Cablevision’s fiber-rich, DOCSIS 3.0 broadband network, Optimum
Online is the most successful and highly penelrated broadband service in the country, enjoved by
more than 50% of the houscholds in Cablevision’s service area; totaling approximately 2.6
million residential and business customers. In both 2009 and 2010, Cablevision was ranked by
J.D. Power and Associates as one of the top data and broadband providers to home-based and
small businesses,”

Optimum WiFi. Optimum WiFi is one of the most advanced WiFi networks in the
couniry, and is the nation’s largest Wiki netwerk based on geographic area covered, Cablevision
has deployed its Optimum WiFi service, which includes thousands of WiFi hot spots, for use by
its customers at no additional cost throughout its service territory, including on public commuter
rat] platforms, main streets, parks, imarinas, and sports ficlds. At a time when demand for mobile
data is exploding, Cablevision is the first provider 1o combine the reach and value of its WiFi
deployments to deliver fast wireless Internet access (o the public, for free to its subscribers.
Striving to bring cutting edge technology to its customers, Cabievision has allocated over $300
million for the deployment of WiFi and other network upgrades. Today, Cablevision customers

access the Internet more than 3 million times a month over Optimum WiFi.

K See, e.g., Press Release, Service Quiage Reduciions Lead 1o Performance Gains among
Telecommunications Data Service Providers, 1.1, Power and Associates (June 17, 2010), af
http://businesseenter jJdpower.com/mews/pressrelease.aspx 71D=2010098 (“Optimum Business by
Cablevision ranks highest in the home-based business segment. Optlimum Business performs particulariy
well in the cost of service and offerings and promotions factors.”).
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Cable System - Business Services, Optimum Lightpath is Cablevision’s business
offering, providing high-capacity IP-based Metro thernet services that support high bandwidth
data, Internet, voice and video applications for companies with 100 or more employees.
Lightpath offers voice and data services 1o commercial customers, providing critical applications
at hospitals, in the hospitality industry, and for large and small government agencics. Lightpath
also provides telecommunications and broadband services to Westchester County, NY and
others.

Rainbow Programming Networks. Cablevision reaches hundreds of millions of
consumers through its Rainbow Media Holdings subsidiary, a leading producer of content for
multiple media platforms. Rainbow Media owng and operates some of the most popular and
award-winning entertainment brands, including programming networks - AMC, 1FC, Sundance
Channel and WE tv, and produces award-winning programming such as Mad Men and Breaking
Bad, In addition, Rainbow Media operates 1I°C Entertainment, an independent film business that
consists of multiple brands devoted (o bringing the best of specialty films to a large audience.

Cablevision also has an unparalleled commitment to the production of local
programming, beginning with the creation of the first 24/7 local cable news channel in the
country. Today, the News 12 Networks” award-winning, local news channels focus on issues,
commentary and features unique 1o seven specific regional markets: New Jersey, Hudson
Valley, Westchester, the Bronx, Brooklyn, Long Istand and Connecticut.

In September 2009, Cablevision debuted MSG Varsity, a first-of-its kind initiative
providing a suite of television and online programming covering high school sports and activities
throughout the tri-state area. 1 is a 24/7 television nelwork as well as comprehensive online

destination and interactive service that is dedicated to high school sports, academics and



aclivities. Content for these services includes MSG Varsity's professionally produced
programming as well as school-generated contenl, MSG Varsity offers each private and public
high schoot in Cablevision’s service area a package of grants, scholarships, training, and statc of
the art digital equipment. Working in parmership with MSG Varsity, students and faculty
throughout Cablevision’s service area arg given aceess to curriculum and training in muitimedia
creation and distribution, empowering them to become active participants in telling their schools’
storjes.

Orher Holdings. Also a part of the Cablevision family of companics providing additional
local content is Newsday Media Group, which consists of Long Island’s leading daily
newspaper, Newsday, and the popular website Newsday.com, as well as amNewYork, the
nation’s most widely circulated free daijly serving New York City, and Star Community
Publishing, the Northeast’s largest group of weekly shopper publications, Cablevision also owns
Clearview Cinemas, one of the largest movie exhibitors in the tri-state area and owner of the
famed Ziegfeld Theatre, a popular and historic site for film premieres.

B. The Transaction,

On June 13, 2010, certain wholly-owned subsidiaries of Cablevision entered inte an
Agreement and Plan of Merger (“Agreement™) with Bresnan Broadband Holdings, [.LC
{(“Bresnan Broadband™) and Providence Equity Bresnan Cable LLC pursuant to which a newly-
created whotly-owned Cablevision subsidiary, BBHI Holdings, will acquire Bresnan Broadband
and its subsidiaries (collectively, “Bresnan™), on the terms and conditions set forth in the

Agreement.”

¥ As the associated applications indicate, controt of Bresnan Broadband Holdings, 1.1.C is being,
acquired by Cablevision from the William J, Bresnan Revocable Trust (the “Trust). The Trust controls
Bresnan through its ownership of Bresnan Communications, Inc., which has entered into a management
agreement with Bresnan.
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Upon consutmation of the merger, BBHI Holdings will own 100% of the Bresnan
Broadband membership units. The prior interest in Bresnan held by various private equity firms,
as well as Comcast, will be extinguished. Cablevision, through its subsidiary, will pay a cash
purchase price for Bresnan of $1.365 billion, subject to a working capital adjustment and cerfain
ather potential reductions as set forth in the Agreement. The transaction closing is expected 1o
oceur following the satisfaction of customary closing conditions, including conditions relating Lo
antifrust clearance, FCC approvals and franchise approvals., Upon closing, control of certain
licenses held by Bresnan and its subsidiaries will be transferred to Cablevision.

L. PUBLIC INTEREST STANDARD

Sections 310(d) and 214 of the Act provide that the Commission must approve transfers
of licenses and authorizations upon finding that the transaction would serve the public interest,
convenience and necessity.” In determining whether the public interest will be served, the
Commission must “weigh any potential competitive harms and benefits”'” and approve such a

Vi
In

transaction upon concluding that, “on balance,” the transfer satisfies such standards.
assessing the potential public interest benefits stemming from the transaction, the Commission

will focus “on demonstrabie and vertfiable public interest benefits that could not be achicved iff

o 47 U.S.C. § 310(d); 47 US.C. § 214.

ad Applications jor Consent 10 the Transfer of Control of Licenses and Section 214 Authorizations
from Tele-Communications, Inc., Transferor, to AT&T Corp., Memorandum Opinion and Order, 14 FCC
Red 3160, 415 (1999

W AT&T-MedigQOne Order 8 (“Beflore the Commission can approve the transfer of control of
authorizations and licenses connecied with the propesed merger under Sections 214(a) and 31 0(d) of the
Communications Act, we must weigh the potential public interest harms of the merger against the
potential public interest benefits to ensure that, on balance, the transfer of . . . licenses and authorizations .
.. serves the public interest, convenience and necessity.”™); see afso Applications Filed for the Transfer of
Control of Embarg Corporation to CenturyTel, Inc., Memorandum Opinion and Order, 24 FCC Red
8741, 4 9 (2009).
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there were o merger.”'” Historicatly, the Commission’s public inlerest evaluation has reflected
a “deeply rooted preference for preserving and enhancing competition in relevant markets, [and]

213 The Commission, however, has

accelerating private scctor deployment of advanced services.

cautioned that its review process should not be treated as an open forum for parties to raise

preexisting or industry disputes. As such, the Commission repeatedly has stated that its review

will only address “merger specific” bencfits and harms that flow from the proposed

transaction,' "

1L APPROVAL OF THE TRANSACTION FURTHERS THE PUBLIC INTEREST
‘The Transaction will generate significant public interest benefits that could not be

achieved in the absence of the merger. Bresnan has a profound knowledge of the local

communities in which it operates, and a history of managing its systems to respond efficiently to

the particular needs and interests of each commumnity, Cablevision has a noted track record in

generating high levels of consumer satisfaction and business success through strategic

‘2’ ATE& T-MediaOne Order 154,

¥ See Applications of AT&ET Ine. and Centenmial Communications Corp. for Consent to Transfer
Control of Licenses, Authorizations, and Specirum Leasing Arrangements, Memorandum Opinion and
Order, 24 FCC Red 13915, 28 (2009) CATET-Centennial Order™.

il See, e.g., Applications for Consent (0 the Transféer of Control of Licenses and Section 214
Authorizations by Time Warner Inc. and America Online, Inc., Transferors, 1o AQL Time Warner Inc.,
Trangferee, Memorandum Opinjon and Order, 16 FCC Red 6547, 4 6 (2001) (“AOL-Time Warner
Order™ (“It is important to emphasize that the Commission’s review focuses on the potential for harms
and benefits to the policies of the Communications Act that flow from the proposed transaction - f.e,,
harms and benefits that are “merger specific.’ The Commission recognizes and discourages the (emplation
and tendency for partics to use the license transfer review proceeding as a forum to address or influence
various dispuies with one or other of the applicants that have little if any relationship o the transaction or
1o the policies and objectives of the Communications Act.”); AT&Y-Cemtennial Order Y 141 ([ Tlhe
proposed conditions . . . are not narrowly tailored 1o prevent a {ransaction-specific harm, but apply
broadly across the industry and are more appropriate Tor a Commission proceeding where all interested
industry parties have an opportunity to file comments.”) (internal ¢itations omitted); AT&T lnc. and
BetiSowth Corporation Application for Transfer of Control, 22 ¥FCC Red 5662, 9 56 0,154 (2007) (“To the
extent commenters allege that . . . contracts of the type used by AT&T and BellSouth are anticompetitive
in peneral, this is not a merger specific harm, bui rather is an issue that has been raised, and is better
addressed, in the Commission’s pending special access rufemaking,”).
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investment in technology and services, and offering customers innovative and high value
products, even resulting in sighificant consumer savings for their overall communications
services package., Merging Cablevision’s innovative product design, marketing, and pricing
expertise with Bresnan’s deep {amiliarity with the properties and market is expected to yield
greater fevels of video, voice and broadband penetration and continued customer satisfaction,

A, The Transaction Will Increase The Availability Of High-Quality, Diverse
Programming, Innovative Product Packages, And Advanced Scervices.

For more than three decades, Cablevision has been a feader in creating and offering
innovative services to its subscribers in a manner that drives high penetration, Cablevision has a
history of being first to market with new services and technology and demonstrating their
benefils (o subscribers. In almost every category, Cablevision was the innovator that led an
industry transformation: the low-priced triple play of voice, video and data, the deployment of
ultra-high speed Internet service, the drive to provide substantially more high definition
programming, the most aggressive push into local news, information, sports, and now high
school sports and activities on MSG Varsity and a widely deployed Wili service,'

Upon completion of the transaction, Cablevision will be honored to serve the customers
and communities served by Bresnan in Colorado, Utah, Montana, and Wyoming. Bresnan has

cultivated a meaningful relationship with cach of the communities it serves, and Cablevision is

st See, e.g., Marc Raimondi, High School Set fo Launch, Niiw YORK POsT (Sept, 9, 2009),
{(“Cablevision next week will launch MSG Varsity, a multi-platform, high-school sports initiative that
centers around a 24-hour-a-day, seven-day-a-week television network.™); Mike Reynolds, Cablevision
Launches Univision 7D, Telefutura HD: HD Services Are Available for Free 1o MSO's Digital-Cable
Customers, MULTICTIANNEL NEWS (May 27, 2010} (“The predominant distributor in the New York DMA
has faunched Univision HID and TeleFutura M1, making it available for free to its 2.9 million digital
customers, just (wo weeks before the networks and thelr standard-definition counterparts will present the
2010 FIFA World Cugp from South Afvica. Deal terms were not disclosed.”); Cablevision, Press Release,
Using the Nation's Most Advarced Wifi Network Just Gof Even Eagier with Optinnum Wifl Adwtomatic Sign
In (Jan, 25,201 0), Cablevision, Press Release, Remoie DVR Access Now Playing on Mobile Devices for
Optintam Online and iQ TV Customers (Nov. 5, 2009).
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cager o contribute its technology, innovative approach, and successful marketing strategies to
the Bresnan service arcas. Cablevision believes it will enhance the value, products and services
that Bresnan customers enjoy teday.

Cablevision sees substantial poiential for growth in the Bresnan systems. In
Cablevision's current footprint, Cablevision has been successful in making its subscribers aware
of the myriad benefits their subscriptions offer,

Cablevisien’s Current Footprint

Percentage of Homes Passed 63%
That Subscribe to Video
Percenlage of Video ncarly 95%

Subscribers That Subscribe to
Digital Video

Average HD Channels 120
Available in Digital Video
Package
Triple Play Pricing $89.95/month
(one year promotion)
Top Available Broadband 101 Mbps
Speeds
Total video channel 480 digital channels

availability

In each of these areas, Cablevision hopes 1o bring Bresnan’s systems in line with
Cablevision’s statistics. Specifically, Cablevision intends 1o increase the availability of HD
programming throughout the service arcas within two years, Programming diversity on
Bresnan’s systems is also likely 1o increase as Cablevision will consider adding additional
programming channels that meet the diverse needs and interests of women and minorities in the

Bresnan communities, as it has done in the local markets it serves today.'(” Mareover, similar Lo

1 For exampie, in 2003 Cablevision launched i0 en Espanol, one of the imost comprehensive array
of Spanish-language programming offered by any cable or satellite provider, which features imore than 35
new and existing Spanish-language networks, many originating from abroad, and a Spanish-language
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its efforts in its current footprint, Cablevision intends to explore opportunities to deploy
advanced, consumer-friendly technologies such as advanced DVR interoperability with the web
and RS-DVR capabilitics, and cnhancements that integrate Internet content with television. And
Cablevision will deploy DOCSIS 3.0 in the majority of systems within five years.

By attracting more subscribers and incenting existing subscribers to subscribe to
additional products to obtain the fullest benefits from their service, Cablevision and Bresnan’s
combined synergies will ensure that the systems operate with a high level of efficiency, The
likely increase in system revenues derived from achieving the goals of adding new customers
and increasing subscriber penetration rates will allow increased investment in the system and ity
offerings, resulting in better value for consumers al ¢ven more compelitive prices.

B. The Transaction Will Promote Broadband Adoption By Bresnan
Subscribers.

Cablevision has 30-plus years of experience as an innovative provider of advanced
services and transmission technologies. It has capitalized on this experience and invested
billions of dollars 1o deploy an advanced fiber-rich network throughout its service area. ‘Today,
Cablevision offers its subscribers the fastest downstream broadband service availabie in the
country and is continually upgrading its facilitics in order to offer new services and capabilities
that subscribess demand, Over 54% of homes passed by Cablevision’s network subscribe to the
company’s high-speed data services,'”

Bresnan, too, has deployed an upgraded fiber-rich coaxial network across its systems, and

Bresnan’s foolprint centers around leey cities in the region as well as college communities and

video-on-demand service. i) en Espanol also provides subscribers 45 commercial-free digital music
channels, including Latine favorites from Music Choice.

1 Bernie Arnason, Cablevision Coming to Rural America Through Bresnan Acquisition,
TELECOMPETIFOR.COM (June 14, 2010, af http/fwww lelecompetitor.com/cablevision-coming-to-rural-
america-through-bresnan-acguisition/.
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government hubs. lts systems offer an average of up o 8 Mbps download speed with the
average service package, but less than 35% of homes with Bresnan Internet service available
choose 1o subscribe, suggesting that many houscholds in Bresnan’s service area do not yet
recognize the tremendous potential value of broadband Lo their home and work experience, or
that the cirent service offering is not sufficiently persuasive to entice them to subscribe.

One of Cablevision’s main goals will be {o substantially increase broadband penctration
among the Bresnan area households, consistent with one of the key objectives of the National
Broadband Plan, Cablevision has proven experience in achieving this goal, Cablevision will not
only bring Bresnan’s broadband specds more in line with Cablevision’s current offerings (which
offer up to 15 Mbps download speed with is base service package), including increasing
broadband speeds by at feast 25% in a majority of the systems within two years, but will usce
innovative markeling approaches 0 atiract more customers to broadband. Cablevision also
anticipates that emphasizing its popular Triple Play promotional package — which provides
consumers with cable, voice, and broadband services for a convenient, low price — will furthey
increase broadband penetration because it will provide consumers an affordable broadband
Internet option.'™ By sharing Cablevision’s expertise and business models that promote the
adoption and use of broadband, the transaction will advance the Commission’s goal of increasing
broadband penetration in Bresnan’s service arcas — a result that could not be achioved without

Cabievision’s contributions.'” As the Commission has noted, “[s]uccessful efforts o increase

w M. Pelcovits & A. Ferguson, Benefits to Conswumers front the Trensformation of the Cable
Industry, at vii, attached 1o Further Comments of the National Cable & Telecommunications Association,
M3 Docket No. 07-269 (filed July 29, 2009} (*Pelcovits Study™) (“Consumers benefit from the
advantageous lower prices for the bundles” which are provided by cable operators and offer voice,
broadband, and video services).

o A National Broadband Plan for Qur Future, GN Dockel No. 09-51, Notice of Inquiry, 24 FCC
Red 4342, 9 6 2009) (“Our goal must be for every American citizen and every American business o
have access 10 robust broadband services.™); idl. § 9 (stating that (he “broadband infrastructure and
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broadband adoption will spur additional demand for access, in addition 1o ensuring effective
ytilization of both existing and newly deployed access by consumers as envisioned by the
Recovery Act.”?

C, The Transaction Wilt Enhance Competition,

Combining Cablevision’s innovative operations, planned promotion of more robust
packages of services, and better value propositions with Bresnan’s high-quality cable systems
will promote the achievement of increased customer penetration of advanced services, higher
customer satisfaction, and reduced customer churn. In turn, these changes witl make the cable
systems stronger compelitors in their markets, resulting in lower prices and higher quality service
for all consumers.

As the Commission frequently has recognized, “competition drives innovation and better
choices for consumers.™" As the Bresnan systems’ atlractiveness (o potential subscribers
increases, andd those systemss draw subscribers away from the main competitors in the market -
DirecTV and DISH Network for video; Qwest for high-speed Internet -- it will encowrage those
competitors to respond 1o refain their subscribers. They can be expecied to expand the scope and

quality of their video offerings, increase broadband speeds, and respond to customer demand for

services . . . advancefs} a broad array of public interest goals, including consumer weifare, ¢ivic
participation, public safety and homeland security, community develepment, health care delivery, encrgy
independence and efficiency, education, worker training, private sector investiment, entreprencurial
activity, job creation and cconomic growth, and other national purposes.”).

w Comments Sought on Broadband Adoption, GN Docket Nos, 09-47, 09-51, 09-137, NBP Public
Notice #16, 24 FCC Red 13692 (2009) (asking for comment, in part, on measuring broadband adoption,
identifying and remedying barriers to adeption and seeking data about existing adoption proprams),

o “National Broadband Plan Policy Framework,” presemtation at the Federal Communications
Commission, at slide 5 (Dec. 16, 2009); see also Annual Assessment of the Status of Competition in the
Market for the Delivery of Video Programming, 24 FCC Red 542, 4 4 (2009) {“competition in the
detivery of video programming services has provided consumers with increased choice, better picture
guality, and greater technological innovation™).
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new and innovative service offerings.” The result will likely be improved service offerings and
betier value for all consumers in the communities, whether or not they subscribe to the Bresnan
cable systems,

Cablevision’s ownership of the Bresnan systems will also increase competition in the
small and medium sized business markets currently served by Bresnan. Cablevision looks
forward to enhancing the competitive alternatives available to small and medium sized
businesses. Cablevision currently provides award-winning customer scrvice and services
packages to businesses of all sizes, Likewise, Bresnan has long-standing service relationships
with businesses in its service arcas. Cablevision will continue 1o pursue and expand the offerings
1o small, medium, and large businesses and government agencies in the Bresnan footprint,
driving more value, choice and technology into these communities.

D. Cablevision And Bresnan’s Combined Synergies Will Better Serve The
Needs Of Local Communities,

Cablevision and Bresnan share a strong commitment to supporting public and community
affairs work and philanthropic efforts. Leveraging the combined Cablevision-Bresnan
leadership, technology capabilities, and business parinerships will enhance the lives of all
residents in the communities that Bresnan currently serves.

Cablevision is well known for taitoring programming and service programs 1o the
specific needs and interests of its focal communities. Cablevision’s focal programming provides
communities a source to promote impartant community events and engage iy civic discourse.

Cablevision’s “Power to Learn” education initialive — a nationally recognized education program

2 See, e.g., Peleovits Study at iv (“Economic theory demonstrates how rivals for multipie products
will compete more vigorously whh bundles than they would if each product or service was sold solely on
an unbundied basis.™); see also id at vi (“In addition to the direct benelits experienced by the traditional
cable companies’ customers, competing [irms® subscribers also benefit from the vigorous competition
between the rival firms. In particular, the incumbent local exchange carriers {ILIZCs) have been forced to
compele aggressively 1o relain old customers and aliracl new customers for voice and data services.™),
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- empowers K-12 learning in the New York metropoiitan area by making technology in the
classroom usefud and by facilitating the home-school connection. Through Power to Learn,
Cablevision offers “Triple Play for Education” free of charge 1o schools within the company's
service ared, This initiative gives students and teachers access to Cablevision’s full suite of cable
television, high-speed Internet and digital voice-over-cable services for educational use. Asa
part of Power to Learn, Cablevision also launched “Internet Smarts,” an award winning program
that encourages parents and teachers to work with children to examine issues arising from the
use of digital media. Internet Smarts provides Internet tools and resources that encourage not
just safe, online practices, but cthical ones on issues as wide-ranging as copyright and
cyberbullying.

Cablevision’s local programming also encourages ¢ivic discourse, s focal program,

Meet the Leaders, provides viewers an opportunity to hear directly from more than 300 local
community leaders and pubtic officials annually as well as to learn more about the policies and
issues that impact the future course of regional communities and public officials annually. As
discussed above, Cablevision®s most recent effort to partner with local communities is through
its MSG Varsity services, which provides residents with an opportunity to see their high school
sports and activitics showcased on a cable channel dedicated to those events as well as on video-
on-demand and online services. Through MSG Varsity, Cablevision is expanding is
partnerships with local high schools by providing the equipment, financial support and training
{or students and teachers to create content for MSG Varsity, Working with MSG Varsity,
students and [acuity are given access to curriculum and training in multimedia creation and

distribution, empowering them to become aclive participanis in telling their schools’® stories,
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Through Rainbow Networks, Cablevision distributes important information, like WE 1v's
public affairs initiatives, WE Empowers Women and WE Volunieer, (o viewers nationally. WE
tv’s public affairs initiative and WE Empowers Women create programs that foster and celebrate
women’s strength, confidence and diversity. The WE Volunteer initiative is a call-to-action for
women 1o become more involved in their communities.

Bresnan is similarly dedicated to supporting the communities it serves, and actively
collaborates with community-based and civic organizations on a varicly of outreach endeavors
and special events. Combining Bresnan’s valuable knowledge of the necds of #s Jocal markets
with Cablevision’s experience in creating opportunities in the local community will altow the
companies to continue and expand their roles in serving and supporting the local communities in
which they operate,

I, THE TRANSACTION IS CONSISTENT WITH THE ACT AND DOES NOT
PRESENT ANY COMPETITION ISSUES

The balance of interests afso tilts in favor of approval of the transaction because the
proposed transaction is consistent with the Act and the Commission’s rules and presents no
potential competitive harms.

First, the proposed transaction wili not implicate any cross-ownership restrictions or
other concerns. Mo rule waivers are sought or required in connection with the transaction,

Second, this transaction raises no concerns about any potential ill effects due to

geographic clustering or horizontal concentration,” because there will be no expansion of

e Cf Applications for Consent to the Transfer of Control of Licenses from Comcast Corporation
and AT&T Corp., Transferors, to AT&T Comeast Corporation, Transferee, Memorandum Opinion and
Ovder, 17 FCC Red 23246, § 5 (2002) (“AT&T-Comcast Order™} (noting that “[cJommenters express
concern that . ., increased clustering in major markets, wiould] give the firm enhanced incentive and
ability to discriminate against its competitors.™), Applications for Consent 1o the Assigmnent and/or
Transfer of Control of Licenses Adelphia Communications Corporation (and subsidiaries, debtors-in-
possession), Assignors, (o Time Warner Cable Inc., (subsidiaries) Assignees; Adelphia Commumications

S0 -



existing local or regicnal clusters or the creation of new clusters. The Bresnan systems are not
themselves in large clusters but are spread among four large western states, all of which are
located far from Cablevision’s service arca in the New York Metropolitan area.®” Morcover, as
& result of this transaction, Cablevision will gain only 300,000 additional subscribers, bringing ils
total basic subscribers to approximately 3.4 million, a gain that will have no effect on its current
status as the 7™ targest MVPD and will leave it well betow any horizontal ownership cap the
Commission has ever considered.

Importantly, the gain would not increase Cablevision’s concentration in its current
markets.”” The proposed transaction poses no such harm as Cablevision and Bresnan operate in
completely different geographic markets. Accordingly, there is no circumstance in which the
Partics will increase concentration in any franchise area or service market. Indeed, consumers
will continue 1o have meaningful cheices in the marketplace and, as a result of the transaction,
enhanced options due to new service offers.

Third, the transaction presents no vertical concentration concerns. The transaction does

not involve the acquisition of any regional or national program networks that would implicate

Corporation fand subsidiaries, debtors-in-possession), Assignors and Transferors, 1o Comcast
Corporation (subsidiaries) Assignees and Transferees; Comeast Corporation, Transferor, fo Time
Warner Inc., Transferee; Time Warner Inc., Transferor, to Comeasi Corporation, Transferee,
Memorandum Opinion and Order, 21 FCC Red 8203, 4 114 (2006) ( “Adelphia Order™) (approving the
transaction despite expressing concerns about clustering).

w See Systems Footprint Map attached at Appendix 2.
2 Gleneral Motors Corporation and Hughes Elecironics Corp., Transferors, and The News

Corporation, Limited, Transferee, for Authority to Transfer Control, Memorandum Ogpinion and Order,
19 IFCC Red 473, § 69 (2004) (a transaction may pose concerns when it “eliminatels] competition
belween . . . firms and increasefs] concentration in the relevant markets.”™); see alse Application of
EchoStar Commumications Corporation, General Motors Corporation, and Hughes Electronics
Corporation (Transferor} and EchoStar Communications Corporation (Transferse), Hearing Designation
Order, 17 FCC Red 20559, 4 104 (2002) (expressing concern that the transaction would “substantially
increase concentration in an already concentrated markel, substantially reduce competition and harm

consumers.”).
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any vertical integration issues. Unlike previous transactions where the Commission has
expressed concerns about potential verlical Integration issues related to program carriage,” here,
the regional news and sports programming networks in which Cablevision has an inferest are not,
and would not, be distributed in the western states served by the Bresnan systems, so the

transaction would not affect the licensing of those networks to MVPD competitors serving the

Bresnan communities.

w See, e.g., Adelphia Order, 21 FCC Red 8203, ¥ 34 (2006) (“the increase in vertical integration
between cable operators and programmers” can mean that cable operators “favor affiliated over non-
affifiated programmers and, similarly, [that] programmers {] favor affiliated over non-affiliaied operators
in the disiribution of video programining.™); see also ATET-Comeast Order, 17 FCCRed 23246, 4 95
{(2002) (staling that the Commission’s program access rules “were designed to prevent vertically
integrated programming supplicrs from favoring affiliated cable operators over unaffiliated MVPDs,™);
huplementation of the Cable Television Consumer Protection and Competition Act of 1992, 17 FCC Red
12124, 4 4 (2002) (noting that an economic basis for denying competitive MVPDs access to vertically
intepraied programming continues and concluding that such denial would harm competitors” ability 1o
compete for subscribers.).
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CONCLUSION
For the foregoing reasons, approval of the transaction wiil serve the public interest and

the Commission should approve the Applications,

Respectfolly submitted,

/s/ Michael Olsen /s/ Robert ¥, Bresnan
Michaet Olsen Robert V, Bresnan
Senior Vice President, Legal Regulatory and Executive Vice President, General
Legislative Affairs Counsel
Catherine Bohigian Shawn Begaj
Vice President, Government Relations Vice President, Public Affairs
CABLEVISION SYSTEMS CORPORATION BRESNAN COMMUNICATIONS, INC.
1111 Stewart Avenue One Manhattanville Rd.
Bethpage, NY 11714 Purchase, NY 10577
(516) 803-2300 (914) 641-3324
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Washington, D.C. 20004
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Washington, D.C, 20006-3401
(202} 973-4200

Counsel! ic Cablevision Systems Corp.
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APPENDIX 1



License Licensee/FRN | Expiration Date
Wireless Licenses
WQJQ805 g T .
(WY - 700 Mz Lower Band B esnan (,ommumcal(lons, LLC 06/13/2019
(Blocks A, B, ) (FRN 0007001977
WQJIQB06 _ o .
(WY - 700 MHz Lower Band Bnesnanl Commanications, LLLC 06/13/2019
(Blocks A, B, ) (FRN 0007001977)
WQJIQ807 ! Lo N
(WY - 700 MHz Lower Band B:esnaq Communscat_lons, LLC 06/13/2019
(Blocks A. 3, E)) (FRN 8007001977)
KNGQ266 ! X S
(1G - Indusirial/ Business Pool, | Cresnan Communications, LLC 08/13/2012
Conventional) (FRN 0007001977)
WNKKA03 Bresnan Communications, LLC
1G - Industrial/ Business Pool, it ’ K 05/10/2014
( | Co;lfcntional) (FRIN G007001977)
WNKTS802 o o
Bresnan Communications, LLC 04/04/2014

{IG - Industrial/ Business Pool,
Conventional)

(FRN 0007001977)

WNMM782
(1G - Industrial/ Business Pool,
Conventional)

Bresnan Communications, LLC
(FRN 0007001977)

11728/2014

WNSASTL

Bresnan Communications, L1L.C

(1G - Ind(t;slrial/ {Sllsiness Pool, (FRN 0007001977) 07/27/2013

onventional)

WNUX414
(G - Business/ Industrial/Land Bresnan Communications, 1.1.C 09/2712015
Trans, 809-824/854-869 Mz, {(FRN 0007001977)

Conv.)
WINPE20 . . .
Bresnan Communications, L1.C 04/26/26 14

(JG - Industrial/ Business Pool,
Conventional)

(FRN 0007C01977)

WQJQ462
(CF - Common Carrier Fixed
Point to Point Microwave)

Bresnan Communications, 1.1.C
(FRN 0007001977)

V172512018

WQJIQ463
{CF ~ Common Carrier Fixed
Point to Point Microwave)

Bresnan Communications, LI.C
(FRN GOQ7001977)

1172572018

WQJIQ464
(CF « Common Carrier Fixed
Point to Point Microwave)

Bresnan Communications, 1L1.C
(FFRN G0O7001977)

11/25/2G18

WQJIQ465
(CF - Common Carrier Fixed
Point to Point Microwave)

Bresnan Communications, 1.1.C
(FRN 0007001977)

11/25/2018

WQJIQ466
(CF - Comman Cargier Fixed
Point to Point Microwave)

Bresnan Communicalions, LLC
{(FRN 0007001977)

11/25/2018




WQIQde67
(CF - Commen Carrier Fixed
Point to Point Microwave)

Bresnan Communications, LLC
(FRN 0007001977)

11/25/2018

WQIQ468
(CF - Common Carrier Fixed
Point 1o Point Microwave)

Bresnan Communications, LLC
(FRN 00G7001977)

1172572018

WQJIQ469
(CF - Common Carrier Fixed
Point 1o Point Microwave)

Bresnan Communications, LLC
{IFRN 0007001977

11/2512018

WQJQ481
(C¥F - Common Carrier Fixed
Peint to Point Microwave)

Bresnan Communications, LLC
(FRN 0007001977

1172572018

WQJIQ482
{CF - Common Carrier Fixed
Point t0 Point Microwave)

Bresnan Communications, LI.C
(FRN 00070019773

114252018

WQJIQ483
{CI' - Common Carrier Fixed
Point to Point Microwave)

Bresnan Communications, LLC
(FRN 0007001977

11/25/2018

WQJQ484
(CF - Common Cartier Fixed
Point to Point Microwave)

Bresnan Communications, LLC
(FRN G007001977)

11/25/2018

WQJI(Q485
{CF - Common Carrier Fixed
Point 1o Point Microwave)

Bresnan Communications, LEC
(FFRN 6007001977

11/25/2018

WQJQ486
(CT - Common Carrier Fixed
Point to Point Microwave)

Bresnan Communications, LLC
{(FRN 0007001977)

11/25/2018

WQJQ487

Bresnan Communications, LLC

{CF - Common Carrier Fixed - 11/25/2018
Point to Point Microwave) (FRN 0007001977)
WQJQ488 . Co
(CF - Common Carrier Fixed | 2 CS"??fﬁ'ggb‘f;g;‘?ggi}i HLC 117252018
Point to Point Microwave)
WQJQ489 ST o .
Bresnan Communications, LLC 117252018

(CF - Common Carrier Fixed
Point 10 Point Microwave)

(FRN 0007001977)

WQJQS559
(CF - Common Carrier Fixed
Point to Point Microwave)

Bresnan Communications, LLC
(FRN 0007001977

11/25/2018

WQJQ360
(CF « Common Carrier Fixed
Point 10 Point Microwave)

Bresnan Communications, LLC
(FRN 0007001977}

11/25/2018

WEV483 N - .
. . Bresnan Communications, 1.1.C
T - -1 e h SEar) b s
(IG ]ndlff){]l}::;llﬂt%:?:l])tss Pool, (FRN 0007001977) 09/02/2012

Section 214 Authorization

ITC-214-20068117-G0525
(Global or Limited Global
Facilities-Based Service)

Bresnan Digital Services, 1.1.C
{0015743123)

Gramted 12/8/2006




Cable Television Relay Service (“CARS™) Licenses

WHZ-634 Bresnan Communications, LLC 21112015
(CARS) {FRN 0007001977} i
WHZ-748 Bresnan Communications, LLC 8/1/2013
(CARS) (FRIN 0007001977)
WLY-332 Bresnan Communications, LLC 12/1/2011
(CARS) {FRIN 0007001977)
WIY-624 Bresnan Commumications, L1.C 34172013
N {CARS) (FRN 0007001977 )
WILY-§861 Bresnan Communications, L1L.C /17201 |
(CARS) (FRN 0007001977)
WBIH-637 Bresnan Communications, LLC 11/1/201 1
(CARS) (FRN 0007001977)
WLY-563 Bresnan Communications, L.1.C 120112011
(CARS) {FRN 0007001977)
WLY-838 Bresnan Communications, LLC 3172015
(CARS) (FFRN 0007001977) |
WLY-839 Bresnan Communications, LEC 3172015
{CARS) (FRN 0007001971 ) )
Satellite Earth Station Registrations”"
26238 e P —
(R-Only Domestic Fixed Satellite B‘Cs”?glgﬁ‘gg’o"‘;gg?ggi;;* LLC 12/03/2010
Service)
K3502 L
L . Bresnan Communications, 1L1LC
(R-Only Domestic Fixed Satellite - ! 09092011
Service) {(FRN 0007001977 -
(R-Only Domestin bixed Satelic B‘““‘(‘}‘}gﬁ’g%%g?gggs LLC 00/14/2010
Service) )
(R-Oniy Domesi s Sai | 550 Communiatons, L. oonano1g
Service)
E900491 et ST .
(R-Only Domestic Fixed Satellite B*“5’”‘(‘;1;%@33‘53}33‘]‘339;’ LLC 09/14/2010
Service)
(R-Only Doi{gs?l?g ?Si'xcd Satcltite Bi"’s"g?{gf nn '9";";’70;‘)3 fnc. 0/16/2023
Service)
E900585 NN R
(R-Only Domestic Fixed Satellite B esn?}léﬁ’gggﬁ;};g?ggg;’ LLC 01/04/2011
Service)
910261 .
o . Bresnan Communications, LLC
{R-Oniy Domestic Fixed Satellite " ’ 04/26/2011
Service) {FRN G007001977)
E910263 e . ot e .
(R-Only Domestic Fixed Satellite B’c“’”a(‘;llgg‘gggg‘o'gj‘ggg‘)" LLC 04/26/2011
Service)
2 Please note that applications [or wransfer of contre) [or the satedlite carth station registrations have not been

submitied because (hese stations are all recgive-only and therefore require only post-transaction notilication.




910264
{R-Only Domestic Fixed Satellie

Bresnan Communications, LL.C

0471272011

Bty (FRN 0007001977)
(xonly Danssic ?)‘s Saeis | oo Communiaton, 1. anenon
(R-Only Dmgg%i (li?;i;xed Satellite B’“‘E?;‘éﬁ'ggg‘?‘gg‘;gggi‘ LLC 12/28/2017
(R-Only Dmgg%f{% ir)gixed Satellite B‘“”;‘}‘;ﬁ‘gggg‘g‘d‘;gfr’g; 1L 1212812017
(R-Only Doz]g(zgﬁ{ t{-‘)lixed Sateliite B’””zflgﬁ”{;ggg&‘;]‘g;’%’ LLC 09/19/2019
(R-Only Dmg%ltjgi‘)ixcd Satellite Blcsnc(lrélNo:Egg%(c}?ggg; LLC 02/13/2012
(R-Onty Dmg%??c%)ixed Satellite B'e“"“‘éﬁgﬁ"agﬁgg‘;;?}i;i LLC 0740912017
(Ronly Do:f“?)d Suel | Bresnin Commicaton, LL.C a0
(R-Only Dmgg_(tj%imd Satellite B“’S“E(‘;’[fﬁ‘ggg,‘;gg?gg?; LLC 05/18/2011
(1-Only DSKEME}d Sacl | B Commuicatons, 1.C 05101201
(R-Only Dmggjg z?)ixcd Sateilite B""'S“‘z;lfﬁ’gg};l;gg?ggg;’ LLC 03/07/2011
(R-Only Doag%?i‘)ixed Satellite B“’S”?;lrfﬁ‘gggl/’gg?gg’;;’ LLC 06/23/2011
(R-Only Dmg%?é Er)ixecz Sateliite B‘“”‘(‘;léﬁ‘gggi;})‘g]‘ggi;i LLC 08/05/2018
(r-Only DSKfB"I)d Saci | Bresnen Communicrions, L1 09051201
(R-Only IJOJE%%%;CEixed Satellite B‘C"‘E;’éﬁ’gg‘oﬁgg‘;;gg; LLC 08/14/201 1
(R-Only Dozg%ﬁ%%}ixed Satellite “"“‘“;‘;1]Sg‘ggg?}jg?‘;;’?;’ HLC 1172012011




KL86
{R-Only Domestic Fixed Satellite

Bresnan Communications, LLC

1172712011

Sonviec) (PRN 0007001977)
(R-Only 130121(%{ Z‘)ixed Satcliite B“’"”"g;‘mgga“;gg‘;g;’ﬁ LLE 12/11/2011
(R-Only Donggg{ i). xed Satellite Bn¢31]€;1é§3383%8;g;;; LEC 01/08/2012
(R-Only Dmg%a%z?}ixed Satellite B‘es*‘?}‘lgﬁ'gg’o‘i;gg‘;gggi LLC 04/30/2012
(r-only Do:’f??)d Sutie | Prenen Commricins, LL.C 6017
(R-Ouly Dmgi::‘z%:éixed Satellite B"es"?glfﬁ‘ggl}gg?gggi’ LLC 07/30/2017
(R-Oaly 0'225?% E‘;"Cd Sarellite Bresn?illgﬁlgggggg?g%;' He 0743012017

KYZI . . Bresnan Communications, LLC -
(R-Only Do:gz:l;iiicc;lxcd Sateliite (FRN 000?00]977)’ 10/01/2017
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System Footprints

Cabievision Systems

Bresnan Communications




