\"& Comcast Corporation
300 New Jersey Avenue, NW

CD MCAST Suite 700

Washington, DC 20001
202.379.7121

June 5, 2014

VIA ELECTRONIC FILING

Marlene H. Dortch

Secretary

Federal Communications Commission
445 12" Street, S.W.

Washington, DC 20554

Re: Inthe Matter of Applications of Comcast Corp. and Time Warner Cable Inc.
for Consent to Transfer Control of Licenses and Authorizations,
MB Docket No. 14-57

Dear Ms. Dortch:

On June 3, 2014, the following individuals and | met with the Commission staff named in the
attached “List of Commission Attendees” (Attachment 1) in connection with the pending applications
of Comcast Corporation (“Comcast”) and Time Warner Cable Inc. (“TWC”) (together, “Applicants™):

e Dr. Gregory L. Rosston of Stanford University and Dr. Michael D. Topper of Cornerstone
Research;

e Kathy Zachem and Lynn Charytan of Comcast, Frank Buono and Michael Hurwitz of
Willkie Farr & Gallagher LLP, and Art Burke of Davis Polk & Wardwell LLP, counsel to
Comcast; and

e Steven Teplitz and Cristina Pauzé of TWC, and Matt Brill of Latham & Watkins LLP,
counsel to TWC.

Drs. Rosston and Topper presented the slide deck attached here (Attachment 2), which
summlarizes their declaration appended to the Public Interest Statement filed by Applicants on April 8,
2014.

! Applications and Public Interest Statement of Comcast Corporation and Time Warner Cable Inc., MB Docket No.

14-57 (“Comcast-TWC Public Interest Statement”), Exhibit 5, Declaration of Drs. Gregory L. Rosston and Michael D.
Topper (Apr. 8, 2014) (“Rosston-Topper Declaration™).



Ms. Marlene Dortch

June 5,

Page 2

2014

In response to questions from Commission staff:

Drs. Rosston and Topper explained that, with respect to the delivery of business services to
super-regional and enterprise customers, it is much more effective and efficient for Comcast
and TWC to merge their operations rather than to partner through contractual arrangements. A
full merger eliminates or minimizes the problems of double marginalization and non-uniform
offerings.

Drs. Rosston and Topper explained that the level of competition in the video marketplace has
substantially increased in the last 10 years and that content developers now have many more
compelling outlets where they can sell their programming, including satellite and telco
multichannel video programming distributors (“MVPDs”) and dynamic and expanding online
video distributors (“OVDs”).

Drs. Rosston and Topper noted that more than 80% of programming carried by Comcast and
TWC is unaffiliated with either company, and that the price paid for programming by an
MVPD is based on a number of complex factors. The size of the company may be one such
factor, but there are many other important factors, such as (i) the timing of when the affiliation
agreement was signed and the length of its term and (ii) the rights the MVPD is receiving for
the programming (e.g., the right to distribute it on a TV Everywhere, video on demand
(“VOD?”), and other platforms).

The Comcast representatives explained the challenges the cable industry has faced in
contracting to develop a common “front door” website for TV Everywhere applications. This
common website was conceived as a single application and user interface for customers to
access their respective cable providers’ TV Everywhere content on third-party consumer-
owned devices, such as tablets, phones, computers, and gaming consoles. Comcast noted that
this effort was attractive to it as a possible way to share substantial fixed costs for the platform
across various partners and to a create a consistent and compelling national TV Everywhere
brand offered by cable operators in competition with other online providers. The effort was
unsuccessful, however, because the parties found it difficult to agree on a variety of issues like
governance, IP ownership, and business priorities. As a result of these and other challenges,
the effort to develop a common platform has not moved forward.

Likewise, the Comcast representatives described the coordination challenges regarding Canoe
Ventures, a joint venture launched by the six largest cable operators in 2008 to provide
advanced services (primarily interactive advertising, but also addressability, and VOD). These
challenges included disagreements about desired deployment times, management issues (size of
staff and tension over who was owner and seller of the platform), and conflicting incentives
between owners of the venture.

The Comcast representatives explained that while TWC has access to Reference Design Kit
(“RDK?) software for use in its cable set-top boxes, RDK is not the same thing as the X1
entertainment operating system. Rather, RDK is an open, foundational technology that was
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created during the development of the X1 platform and that can be used with a variety of
software platforms. It represents a vital but small part of both the effort and value of the X1
platform. As explained in the Comcast-TWC Public Interest Statement,? the X1 platform
currently comprises over 400 separate, but to some extent interdependent, subsystems.
Comocast believes that about 75 percent of the TWC headends have already implemented the
important baseline technology needed to integrate the X1 platform into those systems. While
much work will need to be done between the companies’ integration teams in various areas
(e.g., billing, channel map/metadata, provisioning/warehousing, care and tools integration,
etc.), Comcast continues to believe that the combined company may be able to begin deploying
Comcast’s X1 entertainment operating system in certain TWC systems within the first year
after closing.®

Comcast representatives explained that the program access, arbitration, and other
programming-relating conditions adopted by the Commission as part of the order approving the
Comcast-NBCUniversal transaction would extend to the acquired TWC assets that Comcast
controls post-transaction, thereby further alleviating any potential programming-related
concerns. These conditions are an additional backstop to the Commission’s existing program
access and program carriage rules.

The Comcast representatives noted that, as shown in the Comcast-TWC Public Interest
Statement, Verizon FiOS and/or AT&T U-verse are present in each of the top 10 DMAs.*

Drs. Rosston and Topper explained that nothing about the Comcast-TWC transaction would
have a negative effect on how national advertising is sold.

4

Comcast-TWC Public Interest Statement at 81 n.199.

Id. at 81.

See id. at 151.
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Please direct any questions regarding this matter to the undersigned.

Respectfully submitted,

/s/ Kathryn A. Zachem

Senior Vice President,

Regulatory and State Legislative Affairs
Comcast Corporation

cC: Commission Attendees
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