701 Pennsylvania Avenue, N.W.

MINTZ LEVIN Washington, D.C. 20004

202-434-7300
202-434-7400 fax

WWAWLITLINTZ. COIMm

Robert G. Kidwell | 202 661 8752 | rgkidwell@mintz.com

REDACTED - FOR PUBLIC INSPECTION

FIL ED;’ACCEPTED
March 22, 2012

VIA HAND DELIVERY MAR 22 2n19
Federal Communics Hans Cans e

Marlene H. Dortch, Secretary Offie of e o o

Federal Communications Commission “v

445 Twelfth Street, S.W.

Washington, D.C. 20554

Re:  Application of Cellco Partnership d/b/a Verizon Wireless and SpectrumCo LLC
For Consent To Assign Licenses; Application of Cellco Partnership d/b/a Verizon
Wireless and Cox TMI Wireless, LLC For Consent To Assign Licenses, WT
Docket No. 12-4, Response to Information and Discovery Request

Dear Ms. Dortch:

Bright House Networks, LLC (“Bright House Networks™) hereby submits its responses to
the “Information and Discovery Request for Bright House Networks™ issued by the Wireless
Telecommunications Bureau on March 8, 2012."” These responses and accompanying data and
documents contain Confidential and Highly Confidential Information and are being submitted
pursuant to the Protective Order and Second Protective Order in this proceeding.” This Highly
Confidential version of the filing will be made available for inspection pursuant to the terms of
the Protective Orders. The redacted, public version has been filed under separate cover. Copies
of each version of this filing will be provided to the Secretary’s Office and the Wireless
Telecommunications Bureau as directed by the Protective Orders and the Information Request.”

& See Letter from Rick Kaplan, Chief, Wireless Telecommunications Bureau, to Cody Harrison, Sabin,

Bermant & Gould LLP, WT Docket No. 12-4 (Mar. 8, 2012) (“March 8 Letter”) (attaching the “Information
Request™).

% In re Application of Cellco Partnership d/b/a Verizon Wireless and SpectrumCo LLC For Consent To
Assign Licenses, Protective Order, WT Docket No. 12-4, DA 12-50 (WTB Jan. 17, 2012) (“Protective Order™); In re
Application of Cellco Partnership d/b/a Verizon Wireless and SpectrumCo LLC For Consent To Assign Licenses,
Second Protective Order, WT Docket No. 12-4, DA 12-51 (WTB Jan. 17, 2012) (“Second Protective Order™)
(collectively, “Protective Orders™).

3 See March 8 Letter at 1-2.
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This submission consists of the enclosed narrative responses to Specifications 6, 7, 16, 17, and
18.

Bright House Networks has complied with Specification 1 in its ex parte notice filed in
this matter on March 20, 2012. In response to Specification 20, it is Bright House Networks’
understanding that Comcast has produced the responsive material. If you need additional copies,
please let us know.

Bright House Networks has endeavored conscientiously to ensure that none of the
documents it is submitting herewith is privileged under the attorney-client privilege or attorney
work product doctrine. To the extent that any privileged documents may have been
inadvertently produced, such production does not constitute waiver of any applicable privilege.
Bright House Networks requests that any privileged documents inadvertently produced be
returned to Bright House Networks as soon as such inadvertent production is discovered by any
party, and reserves all rights to seek the return of any such documents.

Please feel free to contact me if you have questions concerning this matter.
Respectfully submitted,

/s/ Robert G. Kidwell

Robert G. Kidwell
Counsel to Bright House Networks, LLC

Enclosures

cc: John Spencer (with enclosures)
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Specification No. 6

Provide a timeline of the discussions concerning the Proposed Transaction,
including:

a) dates of various discussions between principals and representatives of
the parties;

b) dates of meetings of the boards of directors where the matter was
discussed; and

¢) dates of interactions between advisors and the boards of directors or
management.

Provide all plans, analyses, and reports presented at these discussions, meetings and
interactions.

Response to Specification No. 6

The chronology below is based upon a review of relevant documents and discussions

with certain executive officers of Bright House Networks (“BHN™). During the period covered
by the chronology, there were numerous meetings, discussions, telephone conversations and
email communications regarding the transactions and agreements in question involving lower
level employees. The chronology does not attempt to cite all such communications and
activities, but rather, aims to capture key events or discussions among executive officers. In
addition, many of these meetings and conversations described below were attended by numerous
individuals making it impossible to reconstruct with precision each and every participant at these
meetings and conversations. In identifying meetings or discussions involving BHN and any of
its advisors that may be subject to the attorney-client privilege or any other privilege or
immunity from discovery, this submission is not intended to waive privilege with respect to such
discussions or the subjects or contents thereof.

DATE

EVENT

11/18/2011 Counsel for BHN are informed that there is a proposed deal,

and that there are deal documents available for review at the
offices of Comcast’s counsel Davis Polk. Counsel for BHN
review drafts of certain of the deal documents at the offices

of Davis Polk.

11/22/2011 through Senior executives of BHN discuss the transaction generally
11/30/2011 with senior executives of Comcast and, separately, TWC in a

series of telephone calls.

12/1/2011 Counsel for BHN and Mr. Cloutier of BHN attend an in-

person negotiation session at the offices of Comcast’s
counsel Davis Polk attended by representatives from







Bright House Networks, LLC
Response to Information and Discovery Request in WT Docket No. 12-4

REDACTED - FOR PUBLIC INSPECTION

Specification No. 7

Paragraph 14 of the Pick Declaration states that SpectrumCo would need to secure
nationwide roaming agreements, and that doing so “posed another complicating
factor” and “would impose further costs and business complexity.” Describe in
detail your Company's efforts to negotiate roaming agreements, including whether
your Company signed any roaming or wholesale agreements, and provide a timeline
for all negotiations. Explain how the failure to obtain a nationwide roaming
agreement affected your Company. Provide all plans, analyses, and reports from
January 31, 2006 to the present, discussing:

a) past or current roaming or wholesale negotiations and agreements;

b) consideration of roaming or wholesale proposals or agreements; and

¢) the cost of roaming or wholesale — including but not limited to
discussions between Verizon Wireless and BHN.

Response to Specification No. 7

BHN considered roaming availability and pricing to be one of the major obstacles to an
effective entry into the wireless market, and it was one of the major uncertainties of any model
created. As such, roaming was consistently a key component of the analysis and a key risk
factor. BHN attempted to negotiate roaming agreements, but was unable to obtain commercially
reasonable terms. BHN also attempted to collect market information related to the roaming
market and obtained estimates from consultants and suppliers in the industry. The following list
provides descriptions of BHN’s agreements and negotiations relating to roaming.

[**BEGIN HIGHLY CONFIDENTIAL**]]
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16 (b):

None.

16 (¢):

SpectrumCo leased portions of the AWS spectrum to the entities listed on the chart

below.

SpectrumCo Leases (Active, Canceled, and Expired)

Telecommunications
America LLC

Lessee Call Sign Lease ID Start Date End Date
Number
Cox TMI Wireless, WQGA934 | L000005368 05/08/2009 04/28/2014
LLC
Nokia Siemens WQGB201 L000007709 09/03/2010 06/03/2011
Networks US LLC (Expired)
Nokia Siemens WQGB201 L000009090 12/17/2011 06/02/2012
Networks US LLC
Qualcomm WQGB223 L000003946 10/18/2008 10/10/2009
Incorporated
(Canceled
01/30/2009)
Qualcomm WQGA906 | L000003945 10/18/2008 10/10/2009
Incorporated
(Canceled
01/30/2009)
Qualcomm WQGB223 L000002461 10/12/2007 10/10/2008
Incorporated (Expired)
Qualcomm WQGA906 | L000002460 10/12/2007 10/10/2008
Incorporated (Expired)
Samsung WQGB201 L000008975 11/08/2011 06/30/2012
















