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BEFORE THE
Ffederal Communications Commiggion
WASHINGTON, D.C. 20554

In the Matter of

Applications for Consent to the Transfer of Control
of Licenses of

Insight Communications Company, Inc.,
Transferor, Docket No.
to

Time Warner Cable Inc.,
Transferee.

S N S Nt N v S S et S N s’

APPLICATIONS AND PUBLIC INTEREST STATEMENT

Time Warmner Cable Inc. (“TWC”) and Insight Communications Company, Inc.
(“Insight”) (collectively the “Parties”) hereby request Commission approval of the applications
for transfer of control of various licenses and authorizations submitted concurrently herewith
pursuant to Sections 214 and 310(d) of the Communications Act of 1934, as amended (the
“Act”) and, insofar as is deemed to be necessary, seek a waiver pursuant to Section 652 of the

Act (collectively, the “Applications”).! The proposed license transfers arise in the context of an

147 U.S.C. §§ 214, 310(d). A listing of all of the licenses and authorization to be transferred
pursuant to this Transaction is attached as Exhibit A. Given the ongoing business and regulatory
activity of Insight and the potential need for Insight to file license applications with the
Commission during the pendency of the Commission’s review of the Transaction, the Parties
request that the Commission’s grant of its consent to the Transaction include and accommodate,
as appropriate: (1) any authorizations issued to Insight or any of its subsidiaries or affiliates
during the Commission’s consideration of the Applications and the period required for the
consummation of the Transaction following approval; (2) construction permits held by Insight or
its subsidiaries involved in the Transaction that mature into licenses after closing and that may
have been omitted from the Application; and (3) applications that will have been filed by such
licensees that are pending at the time of consummation of the Transaction. Such action would be
fully consistent with prior decisions of the Commission. See, e.g., Applications for Consent to
the Transfer of Control of Licenses and Section 214 Authorizations from MediaOne Group, Inc.,
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Southwest Ol:uo, Wisconsin and Hawaii.” TWC holds Ii)inbrity, n(_)n;cdnti'olling interests in
certain nationally-distributed programming networks (Exercise TV, LLC; iN Demand L.L.C.;
and The MLB Network, LLC) as well as in one regional sports network (SportsNet New York).
A complete list of TWC’s programming interests is set forth on Exhibit F.

Throughout its history, TWC has played a leading role both in the construction of
advanced broadband networks and in the development and launch of a host of new products and
services over those advanced networks. Indeed, more than three decades ago, Wamer Cable
made history by launching “QUBE” -- a breakthrough interactive platform that represented the
first effort to give consumers access to some of the advanced two-way services that are a routine
part of the media landscape today.

The spirit of experimentation and innovation represented by QUBE has remained a
hallmark of TWC over the years. In 1995, TWC entered into a groundbreaking “Social
Contract” with the Commission under which TWC committed, inter alia, to invest billions of
dollars to upgrade its systems.8 As a result of its investment of more than $5 billion on plant-
related rebuilds, TWC has been able offer its subscribers a full suite of new services, years ahead
of many other cable MSOs.” Over ninety-nine percent of TWC subscribers are currently served
by cable systems with at least 750 MHz capacity, all capable of carrying two-way broadband

communications. Indeed, TWC is generally recognized as the leading provider not only of video

"On February 14, 2011, TWC announced that two new HD RSNs will be launched to serve
Southern California, Nevada and Hawaii, one of which will be the nation’s first Spanish-
language RSN. These RSNs will feature, beginning with the 2012-2013 season, all locally
available pre-season, regular season and post-season Los Angeles Lakers games.

8 See Social Contract for Time Warner, Memorandum Opinion and Order, 11 FCC Red 2788
(1995).

9 See http://www.timewarnercable.com/maine/aboutus/dedicatedtoinnovation.html (“In 2001, we
completed a $5 billion, nationwide system upgrade to create a hybrid fiber coaxial cable
network.”).
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e TWCable TV™ 2.0 for the Apple iPad, an application offered for free to video
customers with broadband service, which includes over 100 live channels, an
interactive program guide, remote DVR manager and the ability to change
channels on a set top box from an iPad.

In addition to these new products and services, TWC, which helped lead the industry into the era
of high definition television, is now looking to take the next step forward by adding 3D TV
content to its line-up of diverse programming choices. TWC has also committed itself to
developing services for the enterprise market — providing business customers with the benefits of
expanded competition.

Given its history of technological innovation, it is not surprising that TWC has been
recognized with multiple awards. In 1994, TWC became the first cable operator to receive an
Emmy® award from the Academy of Television Arts and Sciences, which cited TWC for its
Outstanding Achievement in Technological Development in connection with its deployment of
hybrid fiber-coax plant — an innovation that paved the way for the broadband revolution.'! More
recently, CableFAX the Magazine found TWC “led the pack,” honoring it as MSO of the Year

for 2011, lauding TWC’s technological advances and the “new offerings that TWC keeps rolling

out.”'? The same publication also bestowed the 2011 Leadership Award on TWC’s

! See http://www.timewarnercable.com/maine/aboutus/dedicatedtoinnovation.html (“In 1994,
Time Warner Cable became the first cable company to be honored with an Emmy Award by
winning the Engineering Award for Outstanding Achievement in Technological Development.”).
In 1996, TWC won an Engineering Emmy for its pioneering HFC design for cable television
systems, which is now considered the industry standard as a robust and flexible broadband
platform. See, e.g., Mike Farrell, The Industry Standard, Multichannel News, Sept. 27, 2004, at
3A (“Time Warner . . . developed the hybrid fiber-coax technology that all cable operators use
today.”); Matt Stump, Technology’s Creative Master, Multichannel News, Sept. 27, 2004, at
12A (“Orlando was the first place that we ever did hybrid fiber-coax, which became the
underpinning for the entire cable industry.”).

12 Amy Maclean, 2011 Top OPS Awards, MSO of the Year, Time Warner Cable, CableFAX the
Magazine, July 2011, at 6.
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chairman/CEQO Glenn Britt due to the success of his vision to make TWC a company focused on
innovation, community service and diversity."

B. Insight. Co-founded in 1985 by current Chairman Sidney Knafel and Vice
Chairman and CEO Michael Willner, Insight is the thirteenth largest MVPD in the United States
with approximately 643,191 basic video customers in the three contiguous states of Kentucky,
Indiana and Ohio. Insight offers bundled, state-of-the-art video, high-speed Internet and voice
telephony services to residential and business customers and delivers cn|2, a new kind of local
information network, to all of its Kentucky and Indiana customers.’*

Insight’s reputation for high quality service is reflected by the host of honors that the
company has received in recent years, including a leading industry publication’s recognition of
Michael Willner as cable executive of the year in 2008 and the identification of the company as
the nation’s top MSO and as one of the top four Internet providers that same year." Insight also

deservedly has a reputation for a deep level of commitment to the communities that it serves.

'3 Amy Maclean, 2011 Top OPS Awards, Leadership Award, Glenn Britt, Time Warner Cable,
CableFAX the Magazine, July 2011, at 16.

14 ¢n|2 is Insight’s local weather and community information channel. cn|2 provides frequent
(every 10 minutes) 24-hour, up-to-the-minute weather coverage, as well as frequently updated
local forecasts. cn|2 is fast becoming Kentucky’s source for the best political news and analysis.
Pure Politics with Ryan Alessi airs Monday through Friday at 7:00 p.m. EST and again at 11:30
p.m. EST in all of Insight’s Kentucky markets, and also in Frankfort on the Frankfort Plant
Board’s channel 77. The program features political analysis and news, as well as interviews with
officials, candidates, policy makers and political observers. cn|2 has also become the home for
Kentucky’s best sports commentary. Kentucky Sports Radio.com founder and editor Matt Jones
hosts KST-Kentucky Sports Television — at 7:30 p.m. EST and again at 11:00 p.m. EST. KSTV
features in-depth news and discussion about the latest in University of Kentucky Wildcats’
athletics.

15 Executive of the Year: Insight CEO Michael Willner, Multichannel News, Dec. 21, 2008,
available at http://www.multichannel.com/article/161191-Executive Of The Year Insight
CEO Michael Willner.php; 2008 Top OPS Awards, MSO of the Year: Insight Communications,
CableFAX the Magazine, July 24, 2008, available at http://www.cable360.net/business/
operatorsmsos/30800.html.
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As set forth in Section IV below, the proposed Transaction will generate important public
interest benefits and no public interest harms. Moreover, as set forth in Section V, upon grant of
the Applications, the proposed Transaction will comply fully with the Act and the Commission’s
rules. Thus, the Applications should be promptly and unconditionally granted.

IV. THE TRANSACTION WILL GENERATE SUBSTANTIAL PUBLIC INTEREST
BENEFITS AND CREATE NO PUBLIC INTEREST HARMS.

Commission approval of the Transaction will serve the public interest, convenience and
necessity. In particular, the combination of Insight and TWC will provide unique benefits to
Insight’s subscribers and to the communities where they live without posing any threat to
competition or creating any other public interest harm.

A. The Transaction Will Accelerate the Deployment Of Innovative Services on

the Insight Systems and Will Create Efficiencies That Will Enhance
Competition in the Residential and Enterprise Markets.

As detailed above, TWC is known not just for offering advanced services, but for
creating them and taking the lead in deploying them. Insight’s systems have almost universally
been upgraded to 750 MHz capacity, which makes them particularly well-suited platforms for
the deployment of the new products, such as Start Over®, Look Back®, and TWCable TV™ah
for the Apple iPad, that TWC has created and will continue to create in the future. With these
systems placed under TWC’s direct control, the period from innovation to deployment to the
consumer will be shorter than would otherwise be the case.

The synergies and efficiencies inherent in the Transaction also will provide recognized

benefits to consumers of broadband services.”> TWC and Insight currently compete principally

Inc., Transferee, Memorandum Opinion and Order, 16 FCC Red 6547, § 6 (2000) (“AOL-Time
Warner Order”).

2 See, e.g., Applications for Consent to the Transfer of Control of Licenses from Comcast
Corporation and AT&T Corp., Transferors, to AT&T Comcast Corporation, Transferee, 17 FCC
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competitors for the delivery of video and Internet access services. The Commission has
recognized that increased “clustering” of cable systems translates into competitive benefits for
purchasers of voice and data services (in addition to video services).”” The communities served
by Insight, which operates only within three states, will benefit from TWC’s far broader
footprint, which will create various advantages for the combined company, such as the ability to
eliminate redundant facilities and to rely on regional soft switches, gateways, and other network
equipment.”® By lowering the combined company’s cost structure and facilitating the delivery of
high-quality, innovative services, these network-integration and procurement efficiencies will
bolster the company’s ability to deliver benefits to its customers and to compete with the
dominant incumbent LEC in Insight’s service area, particularly AT&T. In addition, the
Transaction will maximize the ability to harness the efficiencies of IP technologies and expand

IP-based services on Insight’s facilities.” The Commission has acknowledged the multifaceted

27 See, e.g., Annual Assessment of the Status of Competition in the Market for the Delivery of
Video Programming, Fifth Annual Report, 13 FCC Rcd 24284, § 144 (1998) (noting that
“clustering makes cable providers a more effective competitor to LECs whose service areas are
usually larger than a single cable franchise area”). See also Annual Assessment of the Status of
Competition in the Market for the Delivery of Video Programming, Eighth Annual Report, 17
FCC Rcd 1244, § 14 (2002) (“By clustering their systems, cable operators may be able to
achieve efficiencies that facilitate the provision o f cable and other services, such as
telephony.”); Implementation of Sections 11(c) of the Cable Television Consumer Protection
and Competition Act of 1992; Horizontal Ownership Limits, Third Report and Order, 14 FCC
Red 19908, 1] 63 (1999) (“1999 Horizontal Ownership Order”) (noting “the benefits of
clustering - including market efficiencies and the deployment of telephony and Internet access
services™).

% As discussed in the Parties’ joint Section 214 Application filed concurrently herewith, the
integration of Insight’s voice and data networks with TWC’s adjacent facilities will create
operating efficiencies as well as scale and scope advantages in procuring key inputs, such as
long-distance service, 911 connectivity, and directory assistance and other database services.

WC has experience in implementing [P-based platforms. See, e.g., Public Notice, Comments

ted on Application of Time Warner Cable Information Services (Texas), L.P. d/b/a Time
Warner Cable to Discontinue Domestic Telecommunications Services, DA 07-4724, WC Docket
No. 07-266 (rel. Nov. 27, 2007) (seeking comment on TWC discontinuance of circuit-switched
services previously provided by Adelphia, as part of TWC’s transition of affected customers to
its VoIP services). Insight has implemented a “cap and grow” strategy under which it has ceased
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benefits of IP networks—including lower operating costs and innovative features—and thus has
affirmatively encouraged carriers to rapidly deploy IP networks and services.*

Along with enhancing competition, the Transaction will enable the combined company to
provide more efficient service to its customers. The Insight systems in particular will benefit
from overhead efficiencies, such as the more cost effective deployment of management and other
employees over a larger, more contiguous service area, as well as important cost-reducing
infrastructure efficiencies such as the consolidation of head-end facilities and greater ability to
negotiate volume discounts for programming and hardware.>’ TWC estimates that such cost
savings will be in the range of $100 million, savings that will benefit subscribers by reducing the
upward pressure on rates driven by spiraling expenses, such as those fueled by broadcasters’
exponential demands for retransmission consent payments.*?

The benefits described above will accrue not only to residential customers, but also to the

enterprise market in the communities served by Insight. TWC has extensive experience

offering circuit-switched service to new customers and is relying on attrition to reduce its base of
circuit-switched customers over time.

0 See, e.g., Connect America Fund: A National Broadband Plan for our Future; Establishing
Just and Reasonable Rates for Local Exchange Carriers; High-Cost Universal Service Support;
Developing an Unified Intercarrier Compensation Regime; Federal-State Joint Board on
Universal Service; Lifeline and Link-Up, Notice of Proposed Rulemaking and Further Notice of
Proposed Rulemaking, 26 FCC Red 4554, 11 505-06 (2011) (seeking to “encourage carriers to
more rapidly deploy broadband facilities and IP based services” through intercarrier
compensation and universal service reforms) (internal citations and quotation marks omitted);
Omnibus Broadband Initiative, CONNECTING AMERICA: THE NATIONAL BROADBAND PLAN at 49,
59 (2010) (making recommendations to encourage carriers to transition to IP-based networks).

3! As noted above, the Commission previously has acknowledged that cable system
combinations produce cost-saving efficiencies that benefit the public. See Comcast-AT&T
Order at 7 182-185.

32 Press Release, Time Warner Cable to Acquire Insight Communications, Aug. 15, 2011
(available at http://www.timewarnercable.com/nynj/about/inthenewsdetails.ashx7PRID=32835
&amp:MarketID=50).
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-more preci;c.é audience targeting _(e. g.;-by miﬁimizing the extent to which their advertising
purchases reach viewers outside of the relevant geographic area); and (3) eliminates the
significant transaction costs incurred by having to negotiate with numerous cable system
operators. The competitive benefits to consumers and advertisers described above will be
particularly pronounced through the footprint rationalization achieved in the Cincinnati and

Columbus DMAs pursuant to the Transaction.

B. The Transaction Will Enable the Parties To Expand Upon Their Already
Stellar Records of Community Involvement and Public Service.

Another public interest benefit of the Transaction is that it will allow TWC to build upon
Insight’s solid reputation for public service and community involvement. For example, TWC
has an established track record of providing educational support to communities and their
institutions. In 2009, TWC launched a five year, $100 million cash and in-kind philanthropic
initiative called Connect a Million Minds (CAMM) aimed at addressing the declining
proficiency of America’s children in science, technology, engineering and math (STEM). TWC
has partnered with CSAS (Coalition for Science After School), FIRST (For Inspiration and
Recognition of Science and Technology) and a national advisory board of entrepreneurs and
STEM experts to guide the overall direction of the program. With an emphasis on after-school
opportunities, CAMM promotes programs in local communities across the country, strategically
focuses employee giving and voluntarism, provides funding, and leverages the “Connectory,” a
unique online platform that brings together and empowers and motivates students, parents, and
STEM learning providers. Through CAMM, thousands of students have visited TWC facilities
across the country to learn about how STEM skills translate into real jobs. More information

about CAMM can be found at www.connectamillionminds.com. TWC’s efforts have received
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C. TWCs Uniquely Positioned to Generate the Above-Described Public
Interest Benefits.

The above description of TWC’s technological expertise and leadership and its strong
record of community involvement should not be taken in any way as suggesting that Insight has
not also been committed to providing its customers with high quality, innovative service options
and to taking a leadership role in its Kentucky, Indiana and Ohio service areas — an enviable
track record described in detail above. But while the combination of two top tier companies
(albeit ones that are dramatically different in size) inevitably raises the question of what benefits
accrue to the public when a very well run company combines with another very well run
company, the answer is that the whole truly can be, and in this instance will be, greater than the
sum of its parts.

TWC and Insight each bring to the table a deep commitment to be on the cutting edge in
terms of technology and service and to be exemplary corporate citizens in the communities they
serve. Each also brings its own set of ideas, tools, and visions for how best to fulfill these
commitments. TWC has its reputation for innovative new services, such as Start Over®, Look
Back®, and its iPad Apps, as well as its experience in successfully expanding competition for
business-related services. Insight has an established source of local content in cn|2 and a firm
commitment to excellence in local customer service. The combination of these companies will
give Insight’s customers (and TWC’s customers as well) a chance to be part of the “best of the
best.”

In short, the combination of Insight and TWC presents a unique opportunity to achieve
efficiencies and enhance the roll-out of new advanced services to consumers. In particular, the

Transaction will:
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