
Hill
Wallack.,. 

Attorneys at Law

21 Roszel Road
P.O. 8ox 5226
Princeton, NJ 08543-5226
609.924.0808 main I 609.452.]888 tax

w~v.l#llwallack.com

Writer:s Direct Dial: (609) 734Z631 I
rpeterson@hillwallack.com .~     ~:

May 4, 2016

Board of Public Utilities
44 South Clinton Avenue
Third Floor
Trenton, New Jersey 08625

Re: In the Matter of the Petition of Time Warner Cable, Inc., Charter Communications,
Inc. and Time Warner Cable New York City LLC, for Approval of the Transfer of
Control of Time Warner Cable New York City, LLC and Approval of Transaction
Financing
Docket No. CM15070770

In the Matter of the Verified Petition of Charter Communications, Inc. and Time
Warner Cable Inc., for Approval of the Transfer of Control of Time Warner Cable
Intbrmation Services (New Jersey), LLC and Approval of Transaction Financing
Docket No. TM 15070772

To Whom it May Concern:

This office represents the National Association of African American-Owned Media

("NAAAOM"), and Entertainment Studios, Inc. ("ESI"). On April 27, 2016, I sent a letter to

Stefanie Brand, Esq., Rate Counsel for the State of New Jersey, alerting her to the discriminatory

impact of the mergers that had been approved by this Board in the above-referenced matters. To

date, I have not received any correspondence in response to my letter. Accordingly, I am hereby

filing a request for a stay of the merger, and I will simultaneously be making an emergent

application with the Appellate Division of New Jersey requesting a stay of the Board’s decision.

Enclosed, please find my legal argument detailing the necessity for a stay of the merger.
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Thank you for your attention to this matter of great importance.

Very
HILL

Rocky L. P~
RLP:amo
Cc: Dennis C. Linken, Esq., Petitioner’s Counsel

Stefanie Brand, Esq., Rate Counsel

{F:/wdox/docsi018918/0000 I104606678: I }
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PRELIMINARY STATEMENT

Movant-Appellant, National Association of African American

Owned Media (~NAAAOM") and Entertainment Studios Networks,

Inc. ("ESI"), respectfully requests a stay of the implementation

of the merger between Charter Communications, inc. ("Charter"),

Time Warner Cable, Inc. ("TWC") and Time Warner Cable New York

City, LLC ("TWCNYC"), so that a on the merger may be

allowed and the Board of Public Utilities (’~BPU") for the State

of New Jersey may consider public comment on the matter.

ESI and NAAAOM submit that the merger is not in

the public interest. The merger would provide Charter with the

ability and incentive to cause harm to and discriminate

programmers to restrain competition.

ESi and NAAAOM have filed lawsuits

for

100%

Charter in other

in racial discrimination

African American-owned media

in

violation of law. having been informed of the

continuation of institutionalized racism from Charter - one of

the nation’s media - the BPU the

transaction without or holding a public hearing.

The actions of the BPU completely disregarded the valid concerns

raised by NAAAOM and ESI the of

discrimination in for television channel carriage.



STATEMENT OF FACTS AND PROCEDURA~ HISTORYI

By way of a Petition dated July 2, 20i5 and filed on July

7, 2015, Charter Communications, Inc. ("Charter"), Time Warner

Cable, Inc. (~TWC") and Time Warner Cable New York City, LLC

(’~TWCNYC") initiated a before the Board of Public

Utilities for Charter to acquire control of

TWCNYC. WarnerCharter, TWC, and Time

Services (New Jersey), LLC filed a

requesting

TWCiS, an

Cable Information

verified Petition

TWCIS

indirect

CCHI, LLCo

of the transfer of control of

of    TWC,

In both matters,

referred to as the

from the Board for

the proposed transfers of control.

to a of

TWC, TWCNYC, and

"Petitioners") also

related tofor

In its decision

Utilities considered the

State of New Jersey,

other things: good

community-friendly

diversity and inclusion initiative in

continue to

the merger, the Board of Public

"transaction for the

by Petitioners to, among

citizenship; retain and

like TWC’s

and purchasing;

broadband program for low-income residential

i In the instant matter, the Statement of Facts .and
Procedural are and for the
convenience of the court and the parties, they are
together here.



customers; and increase customer care capacity.

goals as to the BPU included:

jobs back to the United States;

paid workforce devoted to

Petitioners’

overseas TWC

well-

customer service

in New Jersey and across the country; and enhancing the scale of

the entity to foster investment,

choices for customers.    The BPU

innovation .and new

the merger, finding

that by the terms of the settlement between the

involved, the Board was "satisfied that positive

benefits will flow to customers and that the Transaction will

the Petitioners’                      posture in the

telecommunications market due to their access to additional

resources. See March 31, 2016 decision of the Board of Public

Utilities, at page i3. The Board thus found that the

transaction was ~in accordance with law, in the public interest,

has a likelihood of benefits, and that there

will be no adverse impact on the financial of the

affected New companies." See March 31, 2016 decision of

the Board of Public Utilities, at page 14.

However, nowhere did Petitioner that it carried

wholly-owned African American networks, nor could

ito    At the direction of its President and Chief Executive

Officer, Tom Rutledge, Charter Communications has

IF: iwdoxidocsi018918i00001io4B95935 ; 1 } 5



excluded African

Entertainment Studios,

television distribution

American-owned

from

media companies, including

for on its

See Cert. of Byron Allen, ¶

ESI is a 100% African American-owned media company with a

portfolio of seven 24-hour, high definition television networks

currently carried by AT&T U-Verse, Verizon Fios and DirecTV

(among others) and has

Cert. of Byron Allen, ¶¶ 2-3.

into a

avail.

take, or

eighty million subscribers. See

ESI has been to enter

with Charter for years, but to no

See Cert. of Byron Allen, ¶ 7. refused to

any of Entertainment Studios’ calls or meet

with Byron Allen, the African American

of Entertainment Studios.

Rut!edges’    refusal to

Entertainment Studios

from

Se_~e Cert. of Byron Allen,

chairman and CEO

Mr.

deal with

viewers.

subscribers

television

which is

States.

blocks Entertainment Studios

Charter’s millions of television

See Cert. of Byron Allen, ¶ 9.    Charter currently

cable television services to more than four million

and is to increase its

with the acquisition of Time Warner Cable,

the fourth-largest distributor in the United

See Cert. of Byron Allen, ¶ i0.
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Charter has claimed to have "bandwidth challenges," but in

reality it was all of its bandwidth for other, non-

i00% African American-owned networks. See Cert. of Byron Alien~

¶ Ii.     It also claimed that it was not launching any new

networks ~for the foreseeable future," a statement which has

been belied by Charter’s launch of several channels

during the same time period, including (as just one example)

RFD-TV. See Cert. of Byron Allen, ¶ 12.

recently announced that Charter has entered into a

memorandum of with a

organizations,"                 A1

Action Network and other non-media civil

Cert. of Allen, ¶ iB.    Through this MOU,

symbolic commitments that it claims it will

dozen ~muiticulturai

Sharpton’s National

groups.    See

made

upon

of the merger, including minority members to

its presently al!-male, all-white Board of Directors,

a "Chief Officer," and making contributions

to non-media civil rights groups that support the merger.    See

Cert. of Byron Allen, ¶ 14.

actually

companies.

Charter secured

other non-media civil

doing business with

See Cert. of Byron Allen,

by

This enables Charter to avoid

African American-owned media

¶ 14.    Rutledge and

A1 Sharpton and

groups. See Cert. of Byron Allen,



¶ 15. However, Sharpton neither owns nor

network. See Cert. of Byron Allen, ¶ 15.

do nothing to promote

a television

The MOU’s symbolic

in the media

Charter has made no commitment to contract with and

ensure true economic for African-American

owned media companies. See Cert. of Byron Allen, ¶ 16.

Given Charter’s record of refusing to do business with 100%

African American-owned media companies, Charter’s

merger with Time Warner Cable will neither promote

be in the public interest; and it will facilitate

discrimination in in violation of law. With BPU’s

nor

racial

of Charter’s merger, Charter will become the third

largest television distributor in the United States and ESI and

will be shut

subscribers due to

other 100% African American-owned media

out from Charter’s seventeen million

Charter’s racial discrimination in contracting.    See Cert. of

Byron Allen, ¶ 17.     The BPU did nothing to enforce or

investigate this serious violation of law by Charter.

Charter

license video

Cert. of

upwards of $4 billion annually to

via channel agreements. See

¶ i8. Of this amount, nothing is paid to

100% African American-owned multi-channel media companies. See

Cert. of Byron Allen, ¶ 18. This further evidence of

{F: !wdox/docs/OI8918/O0001/04595935 ; i] 8



the company’s racial discrimination in

of law.

in violation

The decision from the Board of Public Utilities

that "[c]onsummation of the transactions must take place

no later than one-hundred eighty (180) days from the date of

this Order unless otherwise extended by the Board." See March

31, 2016 Order, page 15, ¶ 8. As a result, because Charter has

been ordered to consummate this merger within 180 days of the

Board’s decision effective April i, 2016, the harm to

owned media is imminent. Charter has a past

and of discriminating programmers

to restrain competition.

discriminatory

In particular,

conduct

owned video programming.

on this merger, so that NAAAOM and ESI can

it has Charter’s

minority-owned media companies.

ESI has concerns

African

There must be a

the wealth of

bias 100%

LEGAL ARGUMENT

IMPLEMENTATION OF THE MERGER IS IMMINENT, THEREFORE A STAY IS
APPROPRIATE UNDER NEW JERSEY LAW.

A stay of the consummation of the merger between Charter

and Time Warner and its subsidiaries is warranted under the

factors for injunctive relief set forth by the Court in

Crowe vo DeGioia, 90 N.J. 126, 132-34 (1982). Under Crowe, a

{F:iwdox/docs/018918i00D01/04595935; I} 9



party

a reasonable

were.

a stay must demonstrate (i)

the relative to the parties

harm would occur if a stay is not

Ibid.

harm; (2)

of success on the merits; and (3) the

that

than if it

A case that an issue of public

the court to consider the public interest in

addition to the traditional Crowe factors. Garden State Equal.

V. Dow, 216 N.J. 3i4, 321 (2013).    Here, along with the fact

that imminent harm is by this merger, there

is an obvious public interest in working to eradicate the

discriminatory effects of a merger of a company that

and refuses to do business with

African American owned media companies.

A. NAAAOM and ESI Have A Reasonable Likelihood Of Success On
The Merits.

NAAAOM and ESI’s challenge to the merger of Time Warner and

Charter    is    based    on    well-established    laws

discrimination.

In the transfer of control of Time Warner Cable

to without Charter’s discriminatory conduct

and its impact on a large portion of American the BPU

has violated, and continues to ESI’s equal



rights under

discrimination

Const. art. I,

the United States Constitution, the anti-

of the New Constitution, N.J.

~i and 5, and the New Law

Discrimination, N.J.S.A. 10:5-4, 12. The BPU, like all state

entities in New has an affirmative

to enforce these anti-discrimination laws and to

assure that its own actions do not foster racial discrimination.

See, e.g., Sellers v. Philip’s Barber Shop, 46 N.J. 340,

347(1966) (Board of Barber Examiners); In re Township of Warren,

132 N.J. I, 25 (1993) (Council on Affordable Housings) The BPU

actions facilitate Charter’s continuing racial discrimination in

in violation of 42 U.S.C. § 1981.

With BPU’s of Charter’s merger, Charter will

become the television distributor in the United

States and ES! and other 100% African American-owned media

will be shut out from Charter’s seventeen million

subscribers due    to    Charter’s    racial    discrimination in

The BPU has done nothing to enforce or

this serious violation of law by Charter.

Charter currently spends upwards of $4 billion annually to

license video via channel agreements. Of

this amount, nothing is paid to 100% African American-owned

multi-channel media companies.    This further evidences racial



discrimination in in violation of the Civil Rights

Act of 1866, 42 U.S.C. § 1981.

because of

African American-owned media

to (i) give away

pay exorbitant sums for

business; or (iii) go out of business

African American-owned media to the edge of extinction.

this economic 100%

have been forced either

equity in their enterprises; (ii)

the

100%

Charter has control over television distribution on its

distribution platform; its of 100% African American-

owned channels has contributed to the near-extinction of African

in mainstream media; and this exclusion is

self-perpetuating.

without access to viewers and without licensing

advertising revenues from one of the video

distributors in the

African American-owned media

severely damaged.

fees and

ESI and other similarly owned 100%

are being shut .out and

NAAAOM will be able to establish that the merger between

Time Warner and Charter Communications will be detrimental to

African American-owned media companies, as Charter has a history



of to do business with African American-owned media

B. NAAAOM and ESI Will Suffer Harm If A Of
the Merger Is Not Granted.

The Board of Public Utilities in its decision that

the merger between Charter Communications and Time Warner was to

be consummated "no later than one-hundred-eighty (180) days from

the date of this Order unless otherwise extended by the Board."

Without a stay, the racial discrimination

Communications will result in the

African American-owned media companies.

amount of money that Charter

from white owned as

American-owned evidences the racia! discrimination .at play.

This is the result of, and evidences, racial

discrimination in in violation of the Civil

Act of 1866.

in by Charter

economic exclusion of

The in the

to license video

to African

as has been

unrecoverable economic loss constitutes

One International v. United States Postal

F.Supp. 87, 91 (D.D.C. i992) ~ See also, M.A.

Construction Co, v. Borough of Rumson, 125 N.J. 67, 75-76

(App. Div. 1973); Commercial Cleaninq.......~q~p. v. Sullivan, 47 N.J.

539, 546 (1966); Subcarri.er Communications, Inc..V. Day, 299

established by our courts,

harm.

814



N.J. Super. 634, 639 (App. Div. 1997).

merger goes    through between Time Warner

Communications, and NAAAOM and ESI ultimately

merits of their case, they will be from participation

in the marketplace, as Charter will not do business with them

and the merger will be costly and to

disentangle.

It follows that if this

and Charter

on the

The facts of this case are

context.    The

restraints are

of the

to a public bidding

Division has determined that

in public contract

public interest

because

and the irrevocable

nature of the process. In Statewide Hi-Way. Safety~... Inc. .. v. New

of Transp., 2.83 N.J. Super. 223, 225-26 (App.

Div. 1995) a application was denied and the award went

forward to another bidder.

ultimately found that the

nonetheless had to dismiss the

been awarded and was

available to the

Although the Statewide court

process had been violated, it

the contract had

and no remedy was

The Division thus

had no alternative but to dismiss the matter as moot.

As was the case in Statewide, the need here for injunctive

relief is compelling.    If the merger between the two cable

goes through, this case will become moot and the court



will similarly be unable to grant relief to NAAAOM and ESi,

has

Warner for the

ESI

numerous times to secure the of Time

of its networks and was told "no." The

company has been officially shut out from the entire state of

New Jersey because Comcast has said ~’no" to for its portfolio of

seven high definition networks.

as well.    Without this Court’s

NAAAOM and ESI be

opportunities, but it will be

Charter to say ~no"

not only will

harmed due to the lost business

left without redress.

It is the responsibility of our courts to help ensure that

racial discrimination does not end up being through

the merger of Charter Communications and Time Warner Cable.

C. A Balancing Of The Hardships Favors NAAAOM,
Public Interest Over Charter.

A

reveals that

than if it were.

And The

of the relative of the parties

harm would occur if a stay is not

The clock has begun to run on the 180

days that Charter and Time Warner have to consummate their

merger, to the Order of the Board of Public Utilities.

if a stay is not granted, the

merger will be and African American-owned media

will be shut out in yet another jurisdiction. If the

Board of Public Utilities were to hold a on these

issues, it would become that it is not, in fact, in the



public interest to have approved of this merger. On the other

hand, a short delay in the implementation of the merger will

cause de minimus harm to Time Warner and Charter, who have not

completed the merger of their companies.     Charter and Time

Warner will suffer no harm from a stay.

CONCLUSION

For all the foregoing reasons, NAAAOM and ESI respectfully

request a stay of merger implementation pending a hearing before

the Board of Public Utilities to demonstrate the issues

presented by the merger between Charter Communications and Time

Warner.

Respectfully Submitted,
Hill Wallack, LLP,
Attorneys for Appellant,
National Association of
African American-Owned Media
and Entertainment Studios,

By:.
Rocky Peterson
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Agenda Date; 2/241t6
Agenda Items: 3A2 & 3A3

STATE OF NEW JERSEY
Board of Public Utilities

44 South Clinton Avenue, 3"J Floor, Suite 314
Post Office Box350

Trenton, New Jersey 08625-0350

IN THE MATTER OFTHE PETITION OF TIME
WARNER CABLEI INC., ¯CHARTER
COMMUNICATIONS, INC. ANDTIME WARNER CABLE
NEW YOR.tK CITY LLC, FOR¯APPROVAL OF THE
TRANSFER OF CONTROL OF TIME WARNER CABLE
NEW YORK CITY,.LLC.ANDAPPROVAL OF
TRANSAC"CION FINANCING

IN THE.MATTER OFTHE VERIFIED PETITION OF )
CHARTER COMMUNICATIONS, INC. AND TIME )
WARNER CABLE INC., F.OR APPROVAL OF THE )
TRANSFER OF CONTROL OF TIMEWARNER CABLE )
INFORMATION SERVICES (NEWJERSEY), LLC AND )
APPROVAL OFTRANSACtION FINANCING )

ORDER¯APPROVING
STIPULATION OF

DOCKET NO, CM15070770

DOCKET NO. TM15070772

Patties of Record:

Stefanie A. Brand~ Esq., Director, New.Jersey Division of Rate Counsel
Dennis C. Linken, Esq., Scadt~ci & Hol[elnbe~k LLC, for Petitioners

BY THE BOARD:

By a verified Petitior~ dated July 2, 20t5, and filed on July 7, 2015, Charter Communications,
inc. ("Charter"), Time Warner Cable, lnc, ("TWC") and Time WamerCabla New York City, LLC
("TWCNYC") Initiated a proceedir~g belGiethe Boardof Public Utilities. ("Board~’), pursuant to
N.J.S,A. 48:5A~8 and N.J.A~C. 14~.!7:8.1& seeking approval for Charter to acquire control of
TWCNYC. (Docket No. CM15070770). Charter, "fWC, and 33me Warner Cable information
Services (New Jersey), LLC ("t3NCfS’°)!¯ also filed a separate verified Petition, pursuant to
N..J._,S~A;_ 48:2-5t.i and N_~J,A,CL ~.14:t-5.14 requesting approval of the proposed¯ transfer of
control of TWC~S; an ¯indirect subsidiary of TWC, to asubsidiary of Charter, CCHI, LLC ("New
Charter"). (Docket No. TM15070772), In both matters referenced above, Charter, TWC,

Charter, TWC, TWCNYC, and TWClS shall hereinafter be referre~f to Jointly as "Petitioners":



TWCNYC, and 3"WCIS (together, "Petitior~ers") also requested approval from the Board,
pursuant to N.J.S,A. 48:3-9, N~J~S.A. 48:5A-42, N..J~A.C,_ t4:1-5.~ and ~ t4:i7-8.13 for
approval for :finar~oing related to ti~e~proposed transfers o~ control ( Merger"}."

Charter~.a publicly traded Delaware corporation that is. headquartered In Stamford, Connecticut,
is the 7" farges| Multichannel video programming distributor ("MVPD"). in the U.S., operating in
28 states and currently serving approxlmatety 4.2 million residential video subscribers,
Currently, Charter provides video, broadband interact, voice and bus~ness services to its
customer base, totaling~ ~,8 million                     with 386,000
relationships. Charter doe.~ not have operations or customers in. New Jersey.

TWC, a publicly traded Delaware corporation located in New York City, is tf~e4th largest MVPD
in the United States, with approximately. 1 t million Video subscl’ibers. 3"WC delivers Video,
broadband, and.volce se~ices to over 15 million residential and business customers across 30
states, including New. Jersey. In New Jersey, -rwc provides competitive V~ce over lnl,ernet
PrOtocol ~olP) services through a non-regulated enti~, TWC Digital Phone LLC, dtbta Time
Warner Cable ("TWC Digital Phone").

TWCNYC pro~des cable; television service pursuant to cable television franchises to
appro~jmately 35,411 subscribers in fourteen (14)New Jersey municipalities in Bergen and
Hudson counties ("TW, Bergen System,}. "[WCNYC is a whoity owned .indlrect subsidiary of
TWC, a~so apub{ic~y traded De~ware corporation with headquarters located in New York City,

"FWCIS is aWhOlly Owned subsidiarY of TWC .and a timi~ed t~ability company formed, under the
laws of the state of Delaware, with ils principal office located in New Yolk City, TWCIS is
authorized in New Jersey to provide competitive facilities-based and resold local exchange and
interexc.[~ar~ge telecommunications services throughout the state, pursuant to the Board’s Order
dated January 2~], 2009, ir~ Docket No. TE04091033. TWCIS does not provide d~rect end-user
voice services, but. prey]des local network interconnect~on, telephone numbers and other
services to enable. TWC t~ provide cbmpetffive Voice over lnternet Protocol ("VolP’) services, in
New Jersey through a nomreguta~ed:entity, "I~NC Digital Phone, LLC d/b/a Time Warner Cable
("TWC Digital Phone’). TWCIS. also offers to business and commercial customers a variety of
other produ~s and. set~t~es, such as high-capacity transmission services (e,g., Metro Ethernet)
and cell tower backhauL Customers range, from. small businesses with a single Iocali~n to
medi~m-sized and enter’prise businesses, with multiple locations as wel! as government,
education, and non-profit institutions.,

TW!3NYC and q3NCIS.are .part of a nationwide merger pursuant to Agreements entered into on
May. 23, 2015 by Chaffer with each of TWC, Liberty Broadband Corporation ("Liberty
Broadband".),. Uberty Interactive Corporation (together with Liberty Broadband, "Liberty") and
Advance/Newhouse Pa~trtership (NN), a parent c~mpany of Bright House Networks, LLC

Petitionersalso filed with the t~bard a FCO Form 394 *, Application for Franchise Authority Consent
Ass~gnmen~ .or Transfer of Contro! ~f Cab~e Television F~chise, settin~ fo~h pertinent information
concerning the Transaclton.

2 BPU DOCKET NO. CM15070770
and TM15070772



("BHN~) (Liber!y and A/N are not parties to this Transaction), that together would merge Charter,
"P¢.,/C and BHN into a single company, referred to as "New Charter". According to Petitioners,
33NC stockholders would receive a .combination of cash. and stock that values TWC at
approximately $79.3 billion inc!uding acquired debt, and ~/N would receive a combination of
cash and partnership .units that values BHNat approximately $10.4 billion.

As described below, t.here are three components to the Transaction, each ~f which is expected
to occur simultaneouslyupon closing.

First, Charter will utiiize an existing subsidiary (CCH i, LLc), which will become New Charter
and the ultimate parent, public company of Charter, 3WG would become a subsidiary of New
Charterthro~gh a set’ies of mergers. According to the Petitioners, through these mergers, -rwc
shareholders .would be given the cfloice to receive, for each share of "FWC stock, either (a) a
combination of $t00 per share and approximately 0.489t shares of New Charter Class A
common stock, or (b) a .combination Of $115 per share and’ approximately 0.4125 shares of New
Charter Class A common stock ("TWC Shareholders’ Election").

Second~ Charter would merge with a subsidiary of New Charter, becoming a subsidiary of New
Charter, and each then outstanding share of Charter Class A common stock would be
converted into. shares of New Charter. Petitioners state-that New Charter would assume the
Charter name and its existing NASDAQ Stock Market ticker symbol (CHTR).. Additionally,
Liberty would contribute $4.3 b~llion in cash to New Charter in exchange for shares of New
CharterClass A common stock,

Third, subject to separate conditions, New Charter would acquire BHN, with limited exceptions,
from A/N for approximately $10.4 billion,. consisting of (a) approximately $2 billion in cash, (b)
one share" of New Chatter Class B common stock in New Charter, and (c) exchangeable
common and convertible preferred units valued at approximately $8.4 billion, in .a partnership
that will be a New Chatter subsidiary.and that Will hold all of BHN’s assets, as well .as assets, of
Charter and. TWC.

Liberty Broadband wi[t contribute .an additional $700 million in cash (for a total o[ $5 billion,
includir~g the $4.3 bit|ion noted above) in exchange.for shares of New Charter Class A c~ommon
stock.

Petitioners assert, depending upon the oetcome of the TWC Shareholders’ Election and the
number of shares the TWC shareholders elect, existing TWC shareholders would hold between
41-~5% of ~he new company, NN would hold be[wean !3-.14% of the shares of New Charter,
and Liberty wilt hold an 18-t9% equity interest in New Charter; and existing Charter
Communications., lnc, public shareholders wodld hold the remainder not held.by either A/N or
Liberty, Petitioners state .that "approximately" 68% of New Charter will be publicly held .and the
remaining wi’.tl be p.r.ivately owned.. Further,. Petitioners state that a majority .of the 13-person
board would not be nomina[ed by either NN .(which would nominate two board members .at
closing) or Libed, y Broadband (which iwouid nominate lhree board members at closing), in
addition, Petitioners state that Tom Rutledge, Ohar~er’s cu~ent President and CEO, would hold
a board Seat and be offeredthe position of Chairman and CEO of New Charter,

Petitioners further state that following the Transaction, New Charter will be the 3’= largest MVPD
behind AT&T-DirecTV and Comcast, and Would own andlor manage systems
approximately 19,4 million broadband customers, t7.3 million video customers, and 9.4 million
voice customers a~mss 41 states. Both TWC]S and 13NCNYC will be. wholly-owned indirect
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subsidiaries of]NVC (to be known as Legacy Time Warner Cable), whk:h in turn will be a wholly-
owned indirect subsidiary of New Charter.

TWCNYC will remain the franohiSed cable television provider in New Jersey and will continue to
operate andserve the TW,Bergen System. According to Charter, lhere are no plans to change
the name of ~NCNYC~ the legal entity holding the franchises for the TW-Bergen system~
Accordingly, .Petitioners assert that TWCNYC wilt continue to operate according ~,o the terms of
the current franchise agreements and.applicable taw. Petitioners aIso assert that there are no
plans to change the terms and conditions of service or operations of the TW-Bergen System,
including changes to ~ompan.y policies with respect to finances, operations, accounting, rates,
depreciation, operating s~hedule, maintenance and management, affecting the public interest.

TRANSACTION.F!HANC!~.G_

As described by the Petitions, upon conclusion of the proposed Transaction. certain operating
subsidiaries of New Charter, including TWCNYC and TW.CIS, will become guarantors of; .and
with respect to any secured facilities, will pfedge their assets for; (1) indebtedness being
incurred to finance in part the Transaction, and (2) indebtedness of legacy TWC and
subsidiaries that will become indirect subs~diar’~es of New Charter.

Ao Descri~tion

Subject to marke( coi~ditibns, Charter expects to finance part of the ~onsideration for the
Transaction with add~tional            of approximately $24 bitl}on. This additiona!
indebtedness is expected to be in the form of newsenior secured bank loans, senior secured
notes and unsecured indebiedness made available to two of Chariot’s subsidiaries, CCO
Holdings, LLC ("CCOH") and Charter Communications Operating, LLC ("Charter Operating"),
the immediate holding company for all of Charters operating subsidiaries.

New Bank Loans

On August 24, 2015, Charter Operating inCun-ed $1.0 billion in senior secured term loans
matudng on August 24, 2021, ’and $2.8 billion in senior secured term loans maturing on
January 24, 2(}23 (col!actiVelY,~ the *’Term Loans"):z Immediately following the incurrence of the
Term Loans by C~iarter. Operating, the proceeds of such loans were assigned to CCO Safari 1tl,
LLC (the "EscrowBorrower") and p!aced, into escrow. The release of {;he proceeds to Charter
Operating (the "Bank Escrow Release") is subject to the satisfaction of ceffain conditions,
inoluding the closing of.the transactions contemplated by the Agreement. and Plan of Merge!s,
dated as of May’23, 20t5 (the "Merger Agreement"), by and among. Charter, New Charter and
TWC. Substantially concu.r~en~y with the. Banl~. Escrow Release, the Term Loans will become
obligations of Charter Oparaf~]ng and the EscrowBorrower wilt merge into Charter Operating.

In addition to the Term Loans described,above, Charter Operating obtained commitments for an
incremental senior secured $2.0 billion term l~an- A (the "Incremental Term Loan -A") which
will be funded at the c!osing of the Transaction.

3 Securities and E..~change Commission ("SECt) Amendment No, 1 to Form S-4 Registration Statement

by CCH f, LLC, p. 22t, ft|~d July 27, 2015, See.also. Response to D~s¢overy OCTV A:50, letter.dated
November 2, 20t 5 t’rom Dennis Linken, Esq. on behalf.of PeI~tioners to Christopher Psihoules, Deputy
Attorney General.
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Following lhe Bank Escrow Release, the Term Loans and Incremental Term Loan - A wilt be
by. CCQH,    Charter                holding company,    and

Charter                      including, after giving effect to the            the
subsidiaries of Charter Operating that will hold the operating assets of TWC and BHN. In
addition, .following the Bank Escrow Release, the Term Loans and Incremental Term Loan - A
will be secured by a first priority secudty interest in substantially all of the assets of Charter

described below and any permitted refinancing thereof, (ii) pari passu with the liens on the
collateral secur~n.g Charter Operating’s existing credit facilities and any permitted refinancing
thereof and (fii) pari passu w~th the liens on the collateral securing existing TWC indebtedness
being assumed as a part of the Transaction, as described below. The pad passu ranking of [he
security interests will be.set forth in a customary intercreditor agreement.

New Senior Secured Notes

On Ju!y 23, 2015, CCO Safari, il, LLC (the "Escrow issuer") issued $2.0 billion aggregate
principal arnount o1: 3.579% Senior Secured Notes due 2020, $3.0 billion aggregate principal
amount of 4.464°/o Senior Secured .Notes due 2022, $4.5 billion aggregate principal amount of
4.908% Senior Secured NOtes due 2025, $2.0 .billion aggregate principal amount of 6.384%
Senior Secured Notes due 2035, $3.5 billion aggregate principal amount of 6.484% Senior
Secured Notes due 2045 and $500 million aggregate prJncipai amount 0f 6.834% Senior Notes
due 2055 (collectively, the "Notes").s The gross proceeds of the offering and sale of .the Notes
are being held in escrow, The release of the proceeds to Charter Operating (the ".Bond Escrow
Release") is subject to ~the satisfactiori of certain conditions, including the closing of the
transactions contemplated., by the Merger AgreemenL Substantially concurrently with the Eiond
Escrow Release, the Notes .will become obligations of Charter Operating and Charter
Communications Operating Capital Corp. and the Escrow issuer will merge into Charter
Operating. FolloWing the Bond Escrow Release, the. No~es will be guaranteed by CCOH and
Charter .Operating’s subsidiaries, including, after giving effect to the            the
subsidiaries of Charter ,Operattrtg that will hold the operating assets of TWC and BHN. In
addition, the Notes wi!~ be secured by a first priority security interest in substantiaIly all Of the
assets of Charter Opera|ing and the guarantors; subject to. certain customary exceptions. The
liens wilt be (i) pari passu, with the liens on the colfaterai securing the Term Loans described
above and any permitted refinancing thereof, (ii). pari passu with the liens on the collateral
securing Charter Operating’sexisting credit facil{ties and any. permitted refinancings thereof and
(iii) pari passu with the l~ens on the collateral .securing existing TWC indebtedness being
assumed as a part of the Transaction, as described below. The pari passu ranking of the
security interests wilt ~ set forth in a customary intercreditor agreement.

The offering and sale ol~ the Notes resulted in net proceeds of approximately $15~5 billion. The
net proceeds of this issuance, together with the proceeds of the Term Loans and Incremental
Term Loan - A described above, the .new unsecured CCOH notes described below and
additional borrowings under the Charter Opera|ing revolving credit facility, will be used to fund
the cash portion of the purchase price for the Transaction, to pay related fees and expenses
and for generat corporate purposes,

s SEC Amendment No. 1 to Form S-4 Registration Statement by CCH I, LLC, p. 222, filed Ju~y 27, 2015.
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New CCOH Unsecured Notes

Charter expects to fund part of the purchase, price for the Transaction with additional notes
issued .(or assumed, foilowing the consummation of the Transaction) by CCOH (.the "CGOH
Unsecured Notes"). The CCOH UnSecured Notes are expected to be general unsecured
obt{gations of CCOH, strucl.uratly subordinated to all debt and other liabilities. (including trade
payables) .of~ CCOH’s subsidiades~ including the indebtedness described above, in .the event
CCOH is unable to issue .the CCOH Unsecured Notes in an amount, sufficient to fund the
necessary portion of the purchase price for .the Transactions. Charter Operating is expec{~ed to
draw on its commitment for up .to $3,2 biltion in senior unsecured bridge facilities (the "CCO
Unsecured Bridge"), Additionally;..in the event TWC shareholders elect to reoeive an
incremental $’tS in cash consideration and a lower numberof New Charter shares and CCOH is
not able to issue up to $4.3 biliion of unsecured notes on or prior to the closing date, CCOH is
expected to draw on its commitment for up to $4.3 biIlion in a sen~or unsecured 364-day loan
fac[lity(|he =CCOH Ur~secured Bridge").~

The proceed~ of the Term Loans, Incremental Term Loan - A and the Notes witi. be used to fund
a portion of the cash .payments required upon consummation of the Transa¢tion. The CCO
Unsecured Bridge or CCOH Unsecured Bridge, it" used (or additional COO .secured notes or
CCOH Unsecured Notes, ~f issued, or other indebtedness issued in lieu thereof by either CCOH
or Charter Operating), may be used to fund additional cash merger consideration to the extent
necessary or, in the. event the .Agreement and Ran of Merger is terminated, to pay any.
applicable termination

¯ of Lecl~cy. TWC’s indebt..e,~ness-

in connection w’~th the completion of the Transaction, Charter Operating and its subsidiaries,
including TWCNYC, also exPectto.guarantee approximately $23 billion in indebtedness of TWC
and its subsidiaries that w~lt become New Charter subsidiaries, as described below.

TWC has issued notes and debentures (the "TWC Notes and Debentures")~ publicly in a
number of offerings pursuant to an !ndentUre~ dated as of April 9, 2007, as it has been and may
be amended from time to time (the"TWCJndenture"),~ by and among TWC, Time Warner Cable
Enterprises. LLC ("TWCE"), a who!ly owned subsidiary" of TWC, and The Bank of New York
MellOn, as trustee,. "PCVC’s obligations under the TWC Notes ;~nd Debentures are guaranteedby
TWCE, The TWC Notes and Debentures arecurrently unsecured senior obligations of TWC and
rank equally with its other unsecured and unsubordinated obligations.

~ Whether Charter .issues.the CCOH Unsecured Notes or the CCOH Unsecured Bridge, or each lr~
combination, the ~elevant interest rates wilt be rnarket-base.d depending upon conditions at the time of~
issuance, which are not. yet knm~,n.v The weighted-average effective ]nterest rate for.the T’WC No~es and Debentures as of March 31, 2015
was 5.904% and ihcludes the effects Of interest rate swaps and cross-currency swaps.

Second Supplement: ~t~p:~d t_lge852ti!eow, c_lo udfront~__n.el!Cl K-0.O01_ ~77013~6~ t 03 ~ 2,,b..~ .1, 20,0,-413c-a801-
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Pursuant tO the TWC Indenture, TWCE fully, unconditionally and irrevocably guarantees the
payment of principal arid interest on the TWC Notes and Debentures. The guarantees of the
TWC Notes and Debentures are currently Unsecured senior obligations of TWCE and rank
equally in righ~ of payment with a~| other unsecured and unsubordinated obligations of TWCE.
The outstanding balance amounts of the TWC Notes and Debentures as of March 3!, 2015 was
$20.5 billion.

During 1992 and 1993, Time Warner Entertainment Company L,P, ("TWE") Issued debentures
publicly in a number of offerings. As a result of various internal reorganizations at TW¢, TWCE
has assumed aft 0f the rights and obligations under TWE’s previously issued debentures (the
"TWCE Deben!ures").e TWCE’s obligations under the. TWCE Debentures are guaranteed by
"[WC. The 3-WCE Debentures were issued, pursuant to an indenture, dated as of April 30, 1992,
as it.has been.and may be amended from time to time (the "TWCE indenture")t= by and among
TWCE, TWC and The Bank of. New York Mellon, as trustee. The TWCE Debentures are
currently unsecured Senior obligations of TWCE and rank equally with its other unsecured and
unsubordinated obligations,. Pursuant to the "i~NCE Indenture, TWC ful}y, unconditionally and
irrevocably guarantees; the payment of principal and interest on the TWCE Debentures. The
guarantees of the. TWCE Debentures are currently unsecured senior obtigaUons of TWC and
rank equally in right of payment with all other unsecured and unsubordinated obf.igations of
TWC. The outstanding balance amounts of the TWC Notes and Debentures as of September
30, 2015 was $2.1 billion.

Upon the closing of the Transaction, CharterOperating and each of the New Charter
Guarantors will guarantee and secure the TWC Notes and Debentures and TWCE Debentures.

Charter asserts in the Petitions and in a Public Interest Statement filed with the F’CC on June
25, 20t5 that the proposed Transaction wilt bdng substantial public interest benefits to New
Jersey, including but not limited to assertions of: innovative service offerings such as their.
Woridbox set-top box;. Spectrum. Guide and Charter ~ app; utilization of 3NVCNJ’s all-digital
network in New Jersey to provide subscribers with advanced services and c~pabifities such as
offering more advanced video programming options and HD channels as. welt as .faster
broadband service, In addition, the Petitioner claims that approval of the Transaction will
promote the deployment of advanced voice, services .and enhance competition by providing
voi~;e service customers in New Jersey with a more robust compe|itor, leading to better service
and value.

The Transaction, according to the Petitioners,. serves to promote "good corporate Citizenship"
through the national philanthropic initiative known as Charter our Community; retention and
expansion of BHN and TWC’s community-friendly corporate practices like TWC’s diversity, and
inclusion initiative in h~ring and.purchasing;, c~ntinu~ng to expand BHN’s broadband program .for
tow-income residerttial customers; and to increase customer care capacity. The goals include

~ Tl~e weighted-average effective interest ra~e for the TWCE Debentures as of March 31, 2015 was
7.905% and .includes the effects of interest rate swaps and cross-currency swaps.~o The most recent supplement to "I’WCE Indenturecan be accessed.~ia the following links:
Twe}fth Suppiemen~
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bdnging overseas TWO jobs back to the United States, adding thousands or" jobs to the
American economy,, many of which will be in-house, where it will provide significant train~rtg,
benefits and opportunities for advancement for proposed in-house jobs; develop high-skilled,
well-paid workforce devoted to delivering improved customer service in New Jersey and a¢ross
the country.; and enhance the scale of the merged entity to foster investment, innovation and
new choices for consumers.

Petitioners further contend, that Charter has a track record of experienced investing and
innovating. Charter.can provide leading edge cable and broadband service, is financiall~’ robust
and technically capable, Accordingly, the Petitioner conte.nds that the Transaction is in the
public interest and provides positive ber~efits.

DISCUSSION

Following submission of the Petitions, discovery commenced in the within matters, promulgated
by the New Jersey Division of Rate Counsel ("Rate Counsel") and Board Staff (=Staff"), The
Petitioners provided written responses to routine and extended discovery requests regarding the
impact, of the Transaction on New Jersey consumers, and the ability of TVVCNYC and "FWCIS to
continue to provide safe, adequate and proper service subsequent to the transfer,

Rate Counsel submilted comments to the Board on December 7, 2015 regarding the
Transaction. Rate Counsel .raised concerns that although the number of New Jersey
households direCtly affected by the merger {s relatively small, all New Jersey consumers are
indirectly affectect: by the increasing concentration in broadband Internet access, video, and
voice markets because the availability of fewer suppliers present the qpportunity and incentive
for pdce and c~nduct collusion among the remaining suppliers~ especially for the. now-essential
broadband connection to the. tnternet, and fewer suppliers also diminish the prospect [or
programming diversity. Rate CoUrtsel also noted the importance of upgrading the system,
network reliability, public safety, consistenf, billing and termination periods and programming
diversity, Rate .Counsel questioned the Continuing availability of affordable broadband In~erne~
access, albeit atlower speeds, that TWO now.offers. Rate Counsel further noted that Charter
Operating had obtained $23 biilion in lender commitments, wib~ Charter to incur $24 billion of
indebtedness for the pumhase of TWO andS2 billion of indebtedness forthe purchase of Bdght
House Networks oNthe Transaction, Rate.Counsel raised a conCern that the proposed merger,
if left unaddressed, .would pose harms to cust~omers as substantial new debt that Charter wouid
incur to acquire TWO and effectuate New Charter to ~perate in .a more highly concentrated
broadband Internetaccess market would likely cause higher prices for broadband sen/Ire.

With Ihese concerns,. Rate Counsel recommended.that any approval of the Transaction include:
(a) affordable, broadband tt~ternet access: 5-year tale cap for star,alone broadband tntemet
access at a monthly price of no more than $15 per month with no requirement for a term-
co.ntract; (b) affordable broadband Internet access: .Charter c~mmitting to TWO’s lower speed
offedngs (and $15 .prices)at least Until it :rolis. Out a subsidized broadband progr~am; (c) no data
caps: 5-year commitment by .Cha~e~; (d} commitment, indefinite, not to block or throttle ]nlernet
traffic and ~o. abide.by the.FOG’s net neutrality rules;. (e). commitment to upgrade: all TWO and
Bright House service ames to meet. or exceed Time Warner Cable’s Maxx program level of
service within 3 years; (f} unlimited flat rate broadband option upon expiration of a usage cap:
Charter will permanentiy continue to offer unlimited, flat rate Interact service at a reasonable
price as an alternative, to usage-priced plans; (g) opt-0ut Option for Wi-Fi hotspots: customers to
be given to the optfon of opting out of any leasedlprovided modem Wi-Fi hotspot plan offednga

8 BPU DOCKET NO. CM15070770
and TM15070772



wireless connection to outside, users w’rthout the customer’s consent; (h) subsidized broadband
service for income-eligible. ~ustomers: Program to rote-out sooner than 3 years and ata monthly
price of no more than $1Olmonth;. (i) network reliability and public safety, including, back-up
batteries for VolP service without a mark-up, mufti-lingual customer education on battery back-
up for. network connections durir!g power outages, quarterly public reports to the Board copied
to Rate Counsel re answer time for repair and technical assistance, average installation, period,
outages, the network outage reporting system (NORS) data upon Char{er’s simultaneous
submission of same to the FCC, a commitment .to coordinate, with local, state and federal
officials regarding emergencies; (j) biffing and termination procedures: Charter should commit to
procedures comparable. to TWC, inclusive of warm dial tone capability and a time period for bill
processing that is at least as long as that now provided by TWC so consumers are not worse off
as a resuit of the transaction; (k) program. ming .diversity: require existing PEG channel to be
maintained and require an additional PEG channel within 3 years to benefit the tocat
schooflcommunity; (1) open customer premises equipment: customers to use their own set-top
equipment to receive cable television services, without compulsory equipment and renta~l fees
and Charter to commit to offedng discount alternatives .such. as DTAs for secondary televisions
and to provide an alternative option to accepting new equipment to continue to receive service;
(m) lifeline internet subsidy: Charter.should retain TWC:s Everyday Low Priced $t4,99 Intemet
plan regardless of other tow-income discount programs, offend, such as the Lifeline tnterne~
subsidy far elig.ib]e participants orif Charter adopts the Bright House program, the program
should be broadened to accept applications year-roUnd.

On January 4, 2015, the Petitioners replied to Rate Counsel’s comments, wherein they
responded that there iS no need for the Board to impose conditions on customer billing and
payment practicesi since, sufficient .requ|remen~s already exist in the Board’s rules. The
Petitioners also expressed assurances that adequate emergency preparedness procedures will
be in place after the Transaction c~oses.

The Petitioners further responded that the Transaction will not have any effect on the state of
competition in New Jersey, because TWO and Charte~r do not compete currently in the same
areas, as Charter has no presence in New Jersey. New Charter wilt have ample incentive to
provide high-qualify customer se~ce due to robust competition across all three lines of services
it intends to offer in..New. Je.r.sey; Further, the. Board’s current rules offer the rn~s~
comprehensive cable felev~sion customer service, regulation. The. Board’s rules already a~dress
a wide range of customer servicematters, including without limitation the manner in which, cable
operators prepare and render bills and the circumstances under which they may charge, late
fees, Foremost, they referenced New Charter’s comm]tment in its filings to improve customer
service across.the merged, ent~ty!s footprint. They contend Ra~e Counsel’s proposed conditions
on set-top box and customer premises equipment are not. necessary and that Rate Counsel’s
proposed conditions relating to new broadband build-outs are. unlawful.

A. An_alvsis of Statutory Criteria

Various statutes apply to the Transaction and are addressed herein. Cable entities are
governed under N..J:.~.!~_. 48:5A-38 whioh provides "no CATV company shall combine, merge or
~nsolidate with, or acquire control of, another m’ganization without...approval of the |Bjoard,
Which shall be granted only after an investigation and finding that such proposed combination
merger, consolidation or acquisition is in the public interest.* Petitions for approval of a merger
or consolidation must also conform with the.requirements found in N.J-A.C. 14:17-6.18.
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Telephone ~titities are subjeol toN~J~S.A._ 48:2-51.’1 which provides, "[n]o person shall acquire
or seek to acquire control of .a public utility directly or indirectly.., without requesting and
receiving’ the written approval of the Board of Public Utilities, Any agreement reached, or any
other action taken, in violation of this act shall be void." in considering a request for approval of
an acquisition of control, the t~ard shall evaluate the impact of such an acquisition on
competition, cn the rates of ratepayers affected by the acquisition of control, on the employees
of the affected public uti{ity or utilities and on the provision of safe adequate and proper service
at just and reasonable rates. ~:,J.,S~.A. 48:2:51.1. tn evaluating these Petitions, the Board must
be "satisfied that positive.benefits will flow to customers and the State of New Jersey and at a
minimum, there are no adverse impacts on any .of the cdteria delineated in ~_...J,S.,A, 48:2-51.1 ."
N.J.A.C.i.4:.1-5.,i.4(c). Also, pursuant to ~.. 48:3-7 and N.J.S,A, 48:3-10, the Board must
determine whe~he!"the public utility or a wholly-owned subsidiary thereof, may be unable to fulfill
its pension obligations to any of its. employees. Thus, the current Board merger stan~iard is the
positive benefits test. As perN,J.A.C, .14:1~5:14(c), positive benefits must result from the
transaction in order for the Board to approve a merger,

After numerous meetings and extensive negotiations, a Stipulation of Settlement ("Stipulation")
was entered into .bY the Petitioners, Rate Counsel and Staff (collectively, °me Parties"),
addressing issues including matters beyond the terms contained in the Petitions. Elements of

summarized below:the agreement are " ¯ ’1i

New Charter commits to the following:

200.3..Rat.e..App,.a| Before_ Federal .Communications Commission
On October 1, 2002, TW Fanch-One Co,, dlbta Time Warner Cable
(°Fan~h’:’), TWCNY’s predecessor, filed an FCC Form 1205 before the
BPU iln Docke[ No. CR02100723, seeking approval of certain proposed
installation charges and equipment rates ~or the calendar year January 1,
2003 through De~ember 31, 2003, On August 19, 2003, the BPU issued
an Order. (" Rate Orde¢) with regard to said rate proceeding disapproving
certain of said rates and .charges, thereby resulting in refund liability with
respect to .Fan~h’s New Jersey subscribers. In September 2003, Fanch
filed., an appeal of the Rate Order with the FCC. Said rate appeal is
pending before the FCC. Should the Board approve this Stipu|atton
without change., in tl~e. terms and conditions thereof, ~r should the Board
modify the terms and co.nditi0ns hereof and the Signatory Parties a{;cept
such change(s), New Chatter expressly agrees to abide by and honsr the
final decision with respec{~ to said rate appeal, whether made by the FCC
ore court of competenl:judsdiction, in the event of an appeai by any party
to. said role proceeding.

Customer ~wic~e..O:~ce: TWCNY presently maintains a local customer
service office within the geographical area of its. New Jersey operations.
Should the Et~)ard approve .this Stipulation without change in the terms

~ ~ Although described in the Order at some length, should there be any conflict between this summary
and the Stipulation, the terms of t!~e Stipulation ~ntrot, subject to the findings and conclusions in this
Order.
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and conditions thereof~ or should the Board modify the terms and
conditions hereof and the Signatory Parties accept such change(s), Hew
Charter (i) expressly represents itsintention to continue to maintain for at
least two (2)years its |oca! customer service office witch the
geographical .area of its New Jersey operations, and (i~ further commits
that if atany time New .Charter desires to .close or relocate said customer
service office, it wilt only do so in accordance with New Jersey law,
inclusive of BPU regulations.

For four (4) years from the issuance of an Order approving this
Stipulatic~n, if. there is any net loss of customer-facing jobs in New Jersey,
greater than fifteen percent (t5%), New Chatter shall notify the Board of
such change and provide an appropr~at~ explanation.

Ev.e..rvd~.v Low .Prioe Offering: New Charter will continue to offer to new
customers the Time Warner Everyday Low Price $14.99 .service to New
Jersey households passed by TWCNY at speeds no less than those
being offered at the time of the Order or close of the Transaction
(whichever is faster) for two (2) years from the date of the closing and will
a!low existing Everyday Low Price customers to retain the service for a
total o~’ three years from.the date o~ !~he closing.

New .Charter shall be required to allow existing Time Warner customers
retain, without matedai changes that have the intent to discourage, the
standalone and bundled broadband services .they subscribe to at the
.dose of the Transaction for three (3) years, from the date of the closing.

Customer Service I~y~stmentS: Within two years following the close of
the proposed Transaction, New Charter shall invest a minimum of
$750,000 in customer seryice improvements, which .may. ir~clude~ by way
of. example, custotner~-fa~ing training and customer4acing diagnostic
systems and tools for the benefit of its .New Jersey .operations. For
purposes .el this Stipulation, "customer facing" refers to direct interaction
withcustomers, including but not limited to col! center and other walk-in
center jobs, and service technicians. Onty a portion of the investment
needs to be in New Jersey. The cus~mer service investments may
include, for example, a proportional share of customer, service
investments outside, of New Je~’sey, proVided such investments also
directly support ;ustomerservice and related functions in New Jersey.

A~a!!abilfty of Maxx. Level~ of Service: New Charter will ensure, for at
least .three (3) years after the close of the ~ransaction, that broadband
speeds of at. least up to 300. Mbps download offered underthe ~CMaxx
broadband offedng will continue to be available as a service option for ell
New Jersey households passed by TWCNY’s network.

Oz~en Internet Order Commitments:. New Charter commits to extending
its current practice of no data caps and t~ providing open lnternet
protection in the State in accordance with the requirements of the FCC’s
Open/nternet Order (FCC 15-24) for at least three (3) years after the
close of the Transaction.
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Lo.~==w;.lncome_.,Broa, d..b.and Proqram: Within fifteen (15) months after the
close of lhe Transaction, New Charter will make available to New Jersey
households passed by "]3NCNY’s network a low-incorne broadband
service as f~lows:

~[~ibl!i!y - New Charter shall offer its low-income broadband
service to both (A) households with children that have a student
¯ e;igibfe for the National School Lunch Program and (B) senior
cii~izens .age 65 and older who are eligible for and receive from the
federal government Supplemental Security Income
benefits. It shall not be the responsibility of New Charter to verify
or confirm, eligibility. Any current or former customers in arrears
will not be eligibte Until those debts have been cleared.
Additionally, no credit .check will be required for customersto sign
up for this. service.

iL p.r_..o_qram.Feat~,r,e, ,s - New Charter will initia!ly offer the program:
to qualifying customers at a speed up to thirty (30) Mbps
download and four (4) Mbps upload; and (ii) at a.pdce not to
exceed $t4.99a month, including a modem,

The New York Public Service Commissien’s ("PSC") Order dated
January 8, 2016, in Case 15~M-0388 ("PSC Order"), states that
there wilt be a sixty. (60)..day waiting period to sign up if a
customer has previously subscribed to Time Warner or Charter
broadband services. This policy will be applied to New Jersey
customers in the manner applied to New York customers, in
accordance with the PSC Order, as that Order is applied by the
PSC,

Public Benefits Repot.’. Within 30 days of implementing transaction
related PUblic benefits .asserted by Charter In its filings at the Board and
the FCC (MB.Docket No: i5--49), New Charter wilt fiiean initial report with
theBoard, and shall thereafter provide a Status and progress repot to the
Board annuatty for four (d) years; or until the completion of the asserted
benefit, to the eXtent that the enumerated benefit extends beyond thefour
(.4) year period.

Notice of Credit O...owr~grad~: If, within three (3) years of the close of the
TransactiOn, New Charter receives a credit downgrade below investment
grade from any of the major reporting agencies, it shall report such
dawngrade to the Board.

Comg!!an_ce: New Charter wilt abide by applicable customer servi~;e
standardsl performance standards .and service metdcs as delineated
under N~J.A.,C~ Title 14, inclusive bui not limited to Chapters 3, i0 an~l 18
and. N, JoSi~ 48:5A,. including~ but not limited to, requirements re!~ted to
billing practices and termination.
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If FCC oondffions adversely impact those contained in
the Board Order.approving the Transaclion, New Charter shall notify the
Board of the impa~;t that such conditions wilt have on its commitments in
New Jersey and Will work with the Board and Staff to ensure that New
Jersey.also obtains, its commensurate benefit,

~!N=DINGS.AND CO~qLUSl0,N, S

Based upon the Stipulation and the Board’s independent review of the record in this matter, as
well as consfderal~ion of the. applicable statutes and regulations, cited above, the Board
H~REB~ ,A, ~.CEPTS the Stipulation as filed with the Board.

Regarding the rate impact, based upon the Stipulation and the Board’s independent review of
the record in this matter, the. Board concludes that there will be no negative impact on rates or
service quality as a result o!~ the Transaction~lz

On the impact; on service, quaiity, the stipulated benefits tnclt~de requiring that TWC ma.intain Its
existing, customer servi~e office in Patisades Park for a minimum of 2 years and that .they must
request Board approval for any request to relocate the office, as well as requiring Charter to
invest a minimum of. $750,00Oin customer service improvements for the benefit of New Jersey
operations.

On the impact on employees, the stipulated benefits include requiring Charter to report to the
Board should they experience net loss or" employees greater than t5 percent. The Board is
persuaded that the Petitioners w~ll endeavor to minimize any potential adverse impact to
employees .in New Jersey.

On the impact on �ompetitioni the stipulated benefits, include requiring Charter ta continue to
offer its Everyday Low. P~ce broadband service to riew .customers for two years and allowing
existing customers fo retain that .service l~or 3 years, requiring Charter to continue to offer its
Maxx broadband ~ffering for 3 yea~si requiring Charter tocon~inue.lts praotice with no data caps
and providing open lntemet prt~tections for:FCC ~equlrements for 3 years, and requiring Charter
to establish ~ low income broadband program within 15 months including modem speeds of a
certain megabit download for households with National School Lunch Program eligible children
and households with senior cit’rzens age 65and older who quatify and receive SS1. Charter has
further agre.ed to pay TWC’s l~abili~y for .potential refunds to .customers for equipment rates.
under a 2003 rate order on appeal will1 the Federal C~mmunications Commission~ By the
stipulated ~erms, New Jersey. consumers wilt b.er~e~t from the Transaction and are not" harmed

~z Rates for basic cable service in TW-Bergen System are deregulated. Thus, TW-Bergen System prices
and rates [or basic service or potential changes ~ereto, wer~ ~ot considered in the Board’s
determination.
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.cor~p~ies. The Board FURTHE~ FINDS that Charter has demonstrated that it possesses the
financial resources and technical qualificalJons which ensure the Board of Chariot’s ability to
provide safe, adequate and proper service. ‘After review, the Board EU..R,T, HER FINDS that the
proposed Transa~ion Financing is consistent wllh .the applicable law and is in the publi�
interest.

Moreover, the Board has continuing authority to regulate the TWCNYC’s cable television
franchises and customer service obl!gations. The Petitioners have asserted that, following the
Transaction, TWCNYC will continue to hold the. required Certificates of Approval ("COAs") for
the TW-Bergen System’s t4 munJcipatities, thereby obviating the need to transfer .the. CO;As.
Therefore, based on the structure of the Transaction, the Board FINDS that no new CO,As are
required.

Therefore, the Board ADOPTS the S~ip~tation, attached hereto, including all attachmen|s and
schedules, in its entirety,, incorporating by~:eference the terms and conditions of the Stipulation
as if fully set forth here~n. In viewof the fot’egoing, the Board HEREBY ORDERS that
Petitioners be and are HI~.R_.~B~.AUTH,O..RIZED to transfer the equity interests of TWCNYC and
TWCIS to Charter, engage in the Transaction Financing and to execute all documents related
thereto.

This Order is subject to the following:

1) Th~s. Order.shall not affect or in any way limit the e×ercise of the authority of the
Boat~d, the.Office, of Cable Television or the State of New Jersey in any future’.
petition or in any proceeding regarding franchises, service, financing, accounting,
�~pitallzalion, depreciation or any other matters affecting the Petitioners.

Notwithstanding anything to the contrary in the documents executed pursuant to
the financing .transactions or other supporting documents, a default or
assignment under such. agreement does not constitute an automatic transfer of
Petitioners’ assets. Board approval must be sought pursuant to.N,J.S.A. 48:I-1
e_t ~ where applica~e.

3) This Order shall not be construed as direclly or indirectly fixing, for any purpose
whatsoever, any value of tangible or intangible assets now owned or hereinafter
to be owned by Petitioners.

This Order shall not. be construed as superseding pending, rate proceedings
invol~ng TWC,

Petitioners shall notify, the Board, within f’nfe business days, of any mater~af
changes in the .proposed t~nancing, and shall provide complete details of such
transactions including anyanticipated effects upon se~ce in New Jersey.

6) Petitioners shall notify the Board of, any material default on the terms of the notes
within t-rye business days of such occurrence,
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7)

t3)

The Petitioners shall notify lhe Board; in wd.t]ng, within five (5) days of the date
on which each of the Transactions is consummated.

’Consummation of the above referenced transactions must take place no later
ttiar~o~hundred~eighty (~80)days from the da!e. of this Order unless othehwise
ektehded .by ~heo Board..

Petitioners shall file a Certification with the Board within lhirty (30) days of the
¯ closing attesting to the lack of material deviation in the executed closing
documents or final terms from those terms and conditions described herein and
/or submitted to the Board with the petition. Any such material deviation in the
executed closing documents shag render this Order voidable by the Board,

Petitioners. shall file jouma! entries with the Board to record the transactions
approved herein within forly-fiVe (45) days of final closing, including but not
¯ limited to the ~ra.nsfer of the assets and liabilities from TWCE to NewCo.

Charter shall provide copies of the corporate resolutions of the stockholders,
members or other authorizing person(s) of each of the corporation, Limited
Liability Company or other ~nti.ty or group (e.g. shareholder approvals)
authorizing the Transaction pursuant to ,,,N,J.A.C: 14:17-6.18(a) (2).within t 0 days
¯ of such authoriz.~tions,

Charter shall provide proof of compliance with rules, regulations and statutes
requiring approva! from other State and Fedora! regulatory agencies having
jurisdiction in the matter, pursuan~ to N,.J,.A.~,. 14:17-6.18(a) (13)within i0 days.
after alf approvals have been received.

Charter Shall fife a final statement of the fees and expenses incurred in
connection with the merger and the.accounting disposition to be made thereof,
on the books o!= th~ surviving corporation, within 30 days of such filing with the
Securities and Exchange Commission, pu[suant to N..J;h,~C, 14:17-6.i8(a)(14).

Ct~arter andfbr TWC andlor TWCNYC Shall be. liable for the State assessment,
pursuant .to N~,JI._S,~.; 48:5A-32, and municipal franchise fees, pursuant to
N.J.S.A. 48:5A-30~ due and owing as of the statutory payment dates for .the
preceding calendar year rela[ino to the CATV System being acquired pursuant to
the Transactionapproved herein,

C.ha~er and/ot" TWC atldtor TWClS .shall be liable for the 8tale assessment,
pursuant to .N.J~S,A, 48:2-59, and any additional fees due and owing as t3f the
statut~ory payment dates for thepreceding calendar year relating Io TWCIS .being
acquired pursuant to .the Transaction approved herein,

Charter. ~ndlor TWC andtor TWCNYC shall be liable for any prior State
Assessment and municipal franchise fee ("Fees") amounts becoming due and
owing as a result of any BOard or OCTV audit (Audit) ot review performed on
TWCNYC with respect to such Fees. and shall be liable for anypotential refunds
to TWCNYC customers and municipalities adsing out of.such Audit.
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22)

All franchise obligatlons, commitments and agreements for the existing TWC-
Bergen System shall ¢onl:inue in force in all respects foffowing the Transaction
underChanter’s ownership.

Charter shall file Within 45 days of the closing of the Transaction a revised tariff
for cable television.service reflecting the new ownership and listing all charges as
required by the 8card, the Office of Cable Television and/or the Fedel;al
Communications Commission.

TWCNYC shall provide, within .45 days of the date of closing, revised Office of
Cable Television Forms CATV-I. and CATV-2, which shall reflect gross revenue,
as defined by the applicable statutes, for the periods January 1, 2015 through
closing, for the CAP# System transferred.

All of the obligations imposed upon TWCNYC under the Certificates of Approval
issued by the Board for the municipalities served by FWCNYC, or by any and all
Offers of Settlement involving the TW-Bergen System, shall be assumed by
Charter upon consummation of’the Transaction.

All representations and Commitments made .by TWCNYC to the municipalities
serviced by the CATV System .and the Board are fully enforceable as if set forth
at length here~n and shailalsobe assumed by Charter.

AISproval of the transfer of the CATV System approved herein shall not constitute
automatic.approval of any business contract referenced in the Merger Agreement
or supporting documents, if Board approval, pursuant to N.JS 48:5A-1 e__t
would otherwise be required.

Within ninety (90).days from the date of closing of the proposed Transaction,
Petitioners shall cert,, ’for each. system under their control,, as w~ll as each
systemto heacqUired as.part of [hisDocket the following items:

a) That alJ New jersey cable .television systems under lheir respective
ownership andlor control, are in full compliance with Article 820 of the
National Etectdca! Code as previously certified.

b) That aft Board Ordered requirements or conditions arising out of any and all
Offers of Settlement and Certificates of Approval have been or are being.
satisfied within the time frame .set forth therein.

c) That sufficient funds will 10e available {o fund all outstanding network.
extensions,, rebuilds, epgrades, or other construction commitments arising
from a .system’s primary Service Area (PSA), Certificate of Approval,
Municipal Consent, Letters oflntent or other Orders or agreements, including
but not. limited to the Board Order in Docket No. CO1509t!O2 and
documentation provided subsequent thereto.

c1) That bllling records are available fo~ all customers .in New Jersey cable
television systems under their respective ownership andlor control and. to
provide the Beard and Its OCTV with .copies of such records for three (3).
years in a~cordance with N.J.A.C. 14:!8-3.7,

e) That within 90 days from the dale of closing of the Transaction, Charter will
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FCC on digital programming services, effective December 31, 2013, and will
retain the current, levels of EAS functionality as currentty being provided
underthe State Operational Plan.

Should Petitioners be unable. ~o complete their review of the’g’ respective systems within g0 days
of r_Josing, each pet~o~ier shall file a certified repor~ w~th the OCTV prior to the expiration of the
90 day period setting forth its progress on the requirements set forth above in paragraphs a
through d. Petitioners witt at that time have the option of requesting an extension of time of up
to 90. days to finalize ihe. review of their systems and certify to same with regard to the
provisions of paragraphs a through d set forth above.

The conditions set forth by Stipulation and in this Order are binding and enforceable by the
Board and failure to compl~i wiU resultin.an enforcement action.

The effective date of this order is April 1~ 2016.

BOARD OF PUBLIC UTILITIES
BY:

,{YJOSEPH L,. FiORDALISO
COMMISSIONER

HOLDEN

D1ANNE SOLOMON
COMMISSIONER COMMISSIONER
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IN THE MATTER OF THE PETITION OF TIME WARNER CABLE~ INC,, CHARTER
COMMUNICATIONS, INC, AND TIME WARNER CABLE NEW YORK C|TY; LLC, FOR

APPROVAL OF THE TRANSFER OF CONTROL OF rIME WARNER CABLE NEW YORK
CITY, LLC AND APPROVAL OF TRANSACT!ON FINANCING

Docket No. CM15070770

IN THE MATTER QF THE VERIFIED PETITION OF .CHARTER COMMUNICATIONS, |NC.
AND TtMEWARNER CABLE INC., FOR APPROVAL OF THE TRANSFER OF CONTROL OF
TIME WARNER CABLE INFORMATION SERVICES (NEW JERSEY)., LLC AND APPROVAL

OF TRANSACTION FINANCING
Docket No. TM’15070772

Dennis C. Linken, Esq.
Scarinci & Hollenbeck
Post Oftlce Box 790
Lyndhu[st, NJ 07071-0790
~L~nke n ~.s ca_r_in _c_i~_o.!ler~be ck~ o.m

Stefanie A; Brand, Esq., DireCtor
Division of Ra~e Counsel
t.40 East Front Street~ 4t~ Ftoor
Post Office Box 003
Trenton, NJ 08625-0003
sb_r~nd~ .rp .a.~St at_e.

Maria Novas-Ruiz, Esq.
Division Of Rate Counsel
140 East Front S~eet, 4m Floor
Post. Once Box 003
Trenton, NJ 08625-0003
mnovas~ru_!~@t~a.stat e. OLUS

Veronica Beke~ Esq.
Deputy Attorneys General
Department of Law & Public Safety
Division of Law
124 Halsey Street
Post Office Box 45029
Newa[k, NJ 07101-45029
Vetonica.Beke@doLt~s.s~at~_~, us.

Irene Kim Asbury, Esq.
Secretary of the Board
Board of Public Utilities
’Office of the Secretary
4~, South Clinton Avenue, 3"~ Floor, Suite 3.t.4

Trenton, NJ 08625-0350
.!rene~asbu~.b~u.stat~e~.p,j.u~s

Lawanda R. Gilbert, Esq., Director
Board of Public Utilities
Office of Cable Tefevisien and
Telecommunications
44 South Clinton Avenue, 3r~ Floor, Suite 314
Post Office Box 350
Trenton, NJ 08625-0350
Lawanda.Gifbert~b_~u.state..ni~us

William Furlong, .Ct~ief
Board of PubJic Utilities
Office of Cable Televisionand
Telecommunications
Board of Public Utilities
44 Sou~h Ciinton Avenue, 3": Floor, Suite 314
Post Office Box 350
~renton, NJ 08625-0350

i8 BPU DOCKET NO, CM15070770
and TM15070772



Patricia Krogman,. Esq,
Deputy Attorneys General
Department of Law & Public Safety
Division of Law
t24 Halsey Street
Post O~ce.E~ox 45029
Newark~ NJ 0710145029

Carol Artale~ .Esq.

Board of Public Utilities
44 South Clinton Avenue, 3~‘~ Floor, Suite 314
Post Office. Box350
Trer~ton, NJ 08625--0350
Carol~rtale@bou,s.tate..ni.u~

Rocco Della Serra
Board of Pubti¢ Utilities
Office of Cable Television and

44 South Clinton Avenue, 3r~ Floor, Suite 314
Post O~ce Box 350
Trenton, NJ 08625-0350

Nueva Elma, Ctiief
Board of Public Utilities
Office of Cable Television and
Telecommunications
44 South Clinton Avenue, 3~ Floor, Suite 3t4
Post Office Box 350
Trenton, NJ 08625-0350

Jeffrey Kaufman
Board of Public Utilities
Office. of Cable Tel.e.vision and
Telecommunications
44 SoUth Clinton Avenue, 3"~ Floor, Suite 3t4
Post Office Box 350
Trenton, N~J 08825~0350

Harold Bond, Chief
Boar(~ of PubiicUtiliti.es
Ot~ce of Cable Television arid
Telecommunications
Board of Pubiic Utilities
=t4 Soutf~ Clinton Avenue, 3= Floor, Suite 3t4
Post Office Box 350
Trer~ton, NJ O8625-03~O
Harold. Bond~_..bp~state.ni.us

19 BPU DOCKET NO. CMt5070770
and TM15070772



STATE OFNEW ~SEY
BOAR~ OF PUBLIC ~IT~S

.)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

BPU DOCKET NO. 0M15070770

BPU DOCKET NO. TM15070772

)
)
)
)

D,nrfis �. Linken, E~,, of S~¢i & HoIl~b~k, LLC., on ~half 0f Joht Petitioner~

LLC, a~i Tim~ Win-nat C~t~ tafon-a~fio;, Services (New l~rs~,), LLC

~s~olaherPf~hoUte.s, D~put~ARorney.0¢n6Tal (John J; Ftoffrnan, Aeiir~gAttorn~y Oml~ral
of New.Jcmey), on be/~tfll:ofLhe Staffer’the Board of Publio Utilities

Sto~e A. Brand, F.aq., Director, ~d Maria T. Novas-K~dz, :AasistamDeputy
on.b~half of ~o Division of Rate Comse~I

TO THE.HONORABLE BOARD OF PLrBLICUTILtTIES;

Cabl~ ~. ("TWC’~, T~e W~ ~blo New York Ci~ LL~ (’~"), rod T~e W~er
Cable ~o~0a 8~1~ ~¢w le~ey),LLC ~’~S" ~ ~fivdy ~ Ch~ ~C ~d
TWC~, fl~e ’~J~mt~fifi0n~m’~ ~ Di~.sion of~e Cou~tl ("~t~ ~=set’~; ~d th~ 8~ of



Fm~e~.und¢r th~ Petition ~ D0cks! No. CM15070770, apia’oval was sou~
~ 48:5A42 ~d ~t~e~ ~U ~n~ns~ for ~C~ to

Als0 on J.uly2, 2015, CEarter~ TWC~dTWCIS filed a Petilion is Doc~stNv. TM15070772,
seeking ap~o~i of the Board pmsuaat lo b~2.SA. 48:2~-51.1, and ~:~l~t~d BPU r~gulations~ for a
c~ange.t~f control ofTWC!$, a whoEy-owmd indict subskliszy of TWC. The cl’laag~ of control
of TWCIS is also to b~ .eLf~oaat~d by ~h~ Ttansartion. T/m.~ foll~wing consummation .of
Transaction, TWCIS witl br~om~,a.whot[y-owned ~¢t ~ubsidiary of New CE~. TWCIS is
authociz~d in Nsw ~fe.~y tO provida competitive faoilitios,basCd and r, sold tocat rxchang~ and
intexcxct-,srg¢ telc~0mmum’c~ti~ns scrvic,~s throughout ~0 State, as. sst fort~ in tt BPU O~er dated
January 28, 2.009, in Docket No. TE04091033.

Further. under tim Petition in Docket.No~ TMI5070772o approval was sought, pursu~at to
~.48:3-9 mid related. BFU z=galatlons, for TWCLS to .~sume certain finan~at gum~t~es
ass~diotsd wi~ tim Txansaction.



The statutory criteria for apt~val ot’petitlons involving fimmcing transactions of a
New Jersey cable televi~ica compatty, as set ~orth in ~ .48:5A-42, govem~g Dt~eket
No. CM!5070770, have been satisfied. Mort tmrfieularl% the Company asse~ ~at the record
herein, coupled with the ¢onditictmset forth her~in, suPt~rts findings ~nd conelusioas by. Llae Board
tlmt We Rnaneing wi~ respect to TWCNY in eorme~tion wi~the Tr~tion is in the public ~nicrest.

~ndi~om set ~h~ ~po~ ~gS ~.cone!mi~ by ~ Bo~ fl~m ~e Triton ~
not ~ve ~ adve~.~ on ~m#~n, on fl~ ~ ~ ~ted mt~r~ on t~ ~ploye~ of
~CIS, ~ on ~e pro~si~ ~.~e ~d ad~uate se~ce mjua md ~nabl~ ra~ ~�Comp~y
fu~er ~ ~at ~e Bo~d ~o~d ~d ~ ~~on of~n T~acfion, consider ~ ~e
conditions .~t fo~ ~.~s Stip~ation, is ~ the pubae ~st ~d ~ll ~ult in po~i~ve b~a~fi~ ~o
~st~s ~d ~ S~te of N~w Jersey,

4.    T~stat0tory cdteria.~r @provat of petitions involving firtaneing tmn.sactiortsof
New Jersey public u~ity, as s~t foah in ~ 48:3-9, governing Dcr, k~t No. TM t5070772~ hav~
been ~a~sficd~ Mor~ partieu~rly, the UompaRy.ass~ts that the record herein, coup~l witta the
conditions set: ford~ herdn, sUpl~Rs findings trod oonelusions byKt¢ Bom-d
respect tO TWC~S in cotmeetion with.~e T~’~.saefion is in the public intern,st.

5.    Thcl~arti~ agr~.t0 extend~ through Mmch.5, 20i 6, the I20-da7 p~riod forwhich the
Board has to grants traosfsr.ofo, oatml request under 47 CFR 76,502(e).

6.    Wi~ ~, conditions set fodh b~!ow~ Rat, Counsel and BoardStaff do not object to
Board making findings set ~hia.pa~g~p~ t-� abow,

7.    Onec ~ Bomlmakes ~e findings set forth in pnnlgrwpM I-4 a~w, ~� Joi~
P~tion~ sho~d be a~o~d to ~o ~1 actions n~s~ in ~ for ~e Tr~f!on to b~
ta~y c~~teA FolI0~g ~� cto~g of~eT~aefio~

TWC~Y may become ~u indirea wholly-owned subsidlm7 ofNew Chsrt~r~
m d~er~bed trt th~ Petiti~nitt Dooket NO, Civi15070770;



TWCNY may assurer th~ financi~ obligatiom irnpos~ upon R in connection
wDh’lhc Transaction, as .d~cribcd in di~oowry responses and. th~ proposed
Order in Docket~Nb. CM15070770;

TWCL~ ma~ bre, om~ ~ indirect whoily-owu~d subsidiary of New C2m~er~
~s described in t~ P~io. i~ Docket No. TM15070772; and

TWCIS may ass.tm~ ~ fmandal obligations, imposed t~on R°iu connection
with he Trans~ctloP,, as d~scribcd in discover/ rr, s~nsss m~d the proposed
0rd=r ~n Docket No. TM15070772. without 5tuber approval by ~h~ Board.

]NewChartcr Commits to ~ t~olIo~:

Cusmm~r__Scrvic~ Offc~: TWCNY prcscmly maintains a local customer
sercice, offi~ ~ ~ geo~phi~ ~ of i~.N~ ~y o~mfiom.

h~of ~d ~� Si~a~ P~¢S a~pt ~ chugs(s), Nsw ~= (i)
~x~ty repr~ ib~nfion~ tongue m main~in for at
ycm i~ t~ ~om~ ~ic, Office ~u ~e g~pM¢~ ~of i~ New

d~k~ to Close ot r¢l~tc ~d c~mm,r s,~ office, it ~ o~y
aoco~mcc ~ N~w Jc~y taw, ~d~iw.of BPU

F~ roar (4) years from the ~ssuan~. of m Order approving this Stipulation,
if ti~r¢ is. any a~ loss ofruslomcr-faring jobs in New ~y, grzat~r than
fffter.rl pccosnt (I 5%), New Chart~ shal! notify the Board ofsu~ chang~ arid
previde an appxopflat~



offered .~.~ ~m~ of ~� Order or close of ~ T~on (~ver is
~) ~r ~o ~) y~ ~om ~hs dato of~ �los~g ~d ~ll ~low ~is~g
Ew~day ~w Price c~m to ~�~ ~ s~c~ for a~. of~e y~

Av~iabiliW of,M~,..tg~ of 8~c9_: New Charter w~ ensure, for al l~t
~ (3) ~s ~sr ~0 c!o~ of~e T~m~o~ ~at broad~fl s~ ~ at
£~a up ~o ~00 ~ do~lo~ off~M ~dcr the ~C ~ ~adb~d
off~g w~ ~n~Ue to ~ ~sbls ~ a ~c~ o~on for ~ N~ ~
h~bl~ p=~ by ~’s ne~ork.

o~-Im,~a Order: ~tments: N~w Charter commits to extending its
c~m~ pr~ctic.e ofno .d~
¯ ~. State. in ~cord~ce w~ the zequirem~nts of th~ FCC’s ’Open Intemet
Order (FCC 15:24) for at le-~st

~.~:!n~.~ B~ad~_d.l~_ gr~__within fiR~r~ (t~) months after the
of ’~ Trm~sacffon, N~w Char~r wili rusks ~aliab1~ to New ~’erssy
households psss~d by TWCNY’s n~two~k s low-incom~ bm~Ib~nd
ss follows:

"~ - New Charter sia~l offer its low-income broadband
s~’v’ice m both (A) l~ous~holds
eligible for bSe Nati0~t School Lunck ProgrmR .and (B) s~ior



ii.

di~i~ ~y o~nt or foyer cu~m~rs ~. a~ ~tt no~ be
¢Ii~l¢ ~fil ~os~ d~b~ h~ b~n ¢I~ ~dition~y, no

Transaofion, N~wCA~r z~[ves a �~di~ dovmgradc bdow invostm~t
grad~ from my of ~ m~jor rsporth~g agendas, R shall re.port such
downgrade to.tho.Bo~d~

New. Charier will abide by
~d~ds, .~ffo~me¢ smnd~ and ae~i~..m~!~ ~ ddin~t~ ~do,
NJ.A.~, ~fle Ig~ ~elmivu but ~t limRed to Ch~ters. 3, i0. =d 18 ~d
~ 48:5& ~olu~ b~not Emited.to, r~ulrcm~ls rela~ m bfll~g
~mofiees



conditions hers shall be provided in addition to any bensfit that re.salts from
say federal notion regarding this transaction.

b, Upon dosing of Lhe Transaction, T~CB will b~coms an. indirect wh011y-
owned sabsidlary o~ New-Chatty. The Signator,i P.aaies agree ~ upon closing, and without
further ~proY~ by .theBo .aM, TWCB may. assurnc~ the. same financial obligations m ~ imposed
upon. TWCtS in ~or~ect~on with th¢ Traasactioth as de, scribrd in discovery tcslxames trod the
proposed Order in D0ck~t No.. TM15070772,

1 O, Eaoh Signatory ~arty asters 1o us=~ be, st ~fforts .to eus~ that Lhis Stipul-,~on shall
be submitted ~o ~o Board for ap!~rovai.as soon as posslble~

i 1. Th~ S~gr~tory Pa~es agree t~at tJ~s Stip~atlou ~epr~ent~ the enti~ry of the
agrezancnt between the Signatory Parties. This.Stip~afion includes proposals and conditions ahoy:
and.h~,yonfl the terms contained in th~ Petitions in Docket Nos, CM15070770 and TM15070772,
NOtw|Lhstandiag statements read, in ~ePetltions, disco,~ecy, ~mted~dsvr.any information provided
by the 3"oin~ Pstifioncrs, only thos~ commilments ~tate~l.in this Stipulation shall apply,

]2. Tho S~gnatory P~es agr#¢ 1o supportaPl)rov~ Of ~ Trama~don upon th~ terms
set forth in ~s Stipulation. in. any proceedings h~ors.the Board regarding approva! of the
Transaction, "Dm.Signafiory Parties fcurthsragre¢ t~ ddend ~s Stipulation in 1he evcut ofol~positlon
to appr~vat of th~ Transaction from aow~gnato~ partios k’t’o~ tho Board,

t3.
ofth~ foltowh~g ~ven~ rids Stipulation shal! terminato, andshalt b¢ deemed nu[t aud void and o£no

(a) ff by March. 18, 2016, the Board fails to .adopt ~. final .Order approving the
Transaction and this Stipu]atlon or issues a deoislon dissplaTa~g ~ Stipulation; or

Co) if£or any mason the Transaction is not consummated; or

(~) if~e Board issaes a writmn ordsr approving lb~ Stil~lation sub]eel to any
condflJort or modi~¢mion of the ~ern~ s~t forth h~re~n which anadversdy affected Signatory Party,
in i~ dis~etioa, finds unacceptable. Such Signatory ~my sh~ set-v~ notice of tmacc~ptabillty on
the other Parties within three: {3) business days following re~ipt of such Board order. Absent suck



Parties. This ~fipulation mt~y ortly b~ modifiM by. i~fofthor Written agreem~m ~¢tmite~ by.all th~

t6. This Stipulation is submitt,d to Oh, Board for appmvid t~z a whole, tf a Sigrmtrt~
Party is ad~er~oly ~e~ted by a modifl~tlon or ~oad~tion t~ the Stipulation mad .lxovid~ time|y
notic~ in accordance with Paragraph 13, then the Stipulaffon ~ bc iuctTect¢vc and’cold.

17. Th~s. St~pu!afion m~y b=~oxcm~c,d. ~n ss many ~am ~ ~ ~s Si~
P~es ~o ~is.Sfl~ulati0~ ea~h.o~whickeo~nt~s s~l be ~ ~g~at, but a~ af w~ch~

TiME WARNE~ CABLE ~-FORMATION
(NEW ~IEP~qEY), LLC~

TIME WARNER.CABLE BUSINESS LLC



Christopher Psihou]~ D~puty Attorney G~mcrat
Attorneys forth¢.Sts.ff ofth~ Bom-d of Pub!ic Utitrdrs

A~om©y



I, Byron Allen, of full age, do hereby certify in lieu of oath

as follows:

I. I am the founder, chaimnan and CEO of Entertainment

Studios Networks, Inc. (hereinafter "ESI")

2. ESI is a 100% African American-owned media company.

3. ESi has a              of seven 24-hour, high definition

television networks+ Those networks are currently carried by

AT&T U-Verse, Verizon Fios and DirecTV.

4. As a result of my position as the founder, chairman

and CEO of ESi, i am familiar with Charter Communications and

its business practices.

5. Charter Communications has a pattern of

excluding African American-owned media companies, including

ESI, from for on its television

distribution platform.

Charter Communications has excluded African American-

owned media companies at the direction of its President and

Chief Executive Officer, Tom Rutledge.

7. ESI has been attempting to enter into a

agreement with Charter for over six (6) years, bu~ to no

avail.     A carriage agreement is a contract between a

mu!tichannel video programming distributor, such as Charter

Communications+ and a channe! vendor/programmer, such as



Entertainment Studios, which grants the distributor the right

to carry {or distribute) the programmer’s channels.

Ru~iedge has refused to take ~or return any of the

phone calls I have made to him, or to meet with me about doing

business together and entering into a carriage agreement.

9. Mr. ~utledges’ refusal to a deal

with ESI has effectively blocked ESi from reaching Charters’

millions of subscribins television viewers.

Charter currently provides cable television services

to more than four million subscribers and is poised to

increase its television footprint with the

acquisition of Time Warner Cable, which is the

distributor in the United States but will

increase no second-largest distributor if approved.

II. charter has, in the past, claimed to have "bandwidth

which has prevented it from doing business with

ESi. However, upon information and belief, Charter has been

reserving all of its bandwidth for non-100% African American-

owned networks.

i2. Charter has further claimed that it was not launching

any new networks "for the foreseeable future." However, this

statement has been belied by Charter’s launch of several

white-owned channels during the same time period, including

(as just one example) RFD-TV.         ,~



Rutledge recently announced that Charter has entered

into a memorandum of understanding with a dozen "muiticu!tural

organizations," including Ai Sharpton’s National

Action Network and other non-media civil rights groups.

14.     Through the MOUs it entered, Charter made symbolic,

but enLDty0 commitments that it claims it wil! implement upon

approval of the merger, including appointing minority members

to its presently all-male, all-white Board of Directors,

appointing a "Chief Diversity Officer," in two (2) years from

the merger approval and making monetary contributions to non-

media civil rights groups that support the merger.    These

symbolic commitments enable Charter to avoid actually doing

business with African American-o~ed media companies.    The

proof is their carefully selected words by

in the MOU which does not provide for an affirmative launch of

any !00% African American-owned networks. It states they will

consider renewing and extending of .an

network on their channel line-up at their sole option.

15. and Charter secured merger support by

embracing A] Sharpton and other non-media civil rights groups.

However,               neither owns nor operates a television

network. The MOU’s symbolic commitments do nothing to promote

diversity in the media industry.



i6. Charter has made no commismen5 to contract with and

thereby ensure true economic inclusion for African-American

owned media companies.

17. With BPU’s approva! of Charter’s merger, Charter wil!

become the third largest television distributor in the United

States and ESl and other 100% African American-owned media

companies will be shut out from New Charter’s now seventeen

million subscribers due to Charter’s racial discrimination in

contracting.

18. Charter currently upwards of $4 billion

annually to license video programming via channel

agreements. Of this amount, nothing is paid to !00% African

American-owned multi-channel media companies, including ESI.

I hereby certify that the statements made by

are t~-ue.    I am aware that if -any of the foregoing statements

made by me are willfully false, I am subject to punishment.

By#on A1 !en
Date:



HILL WALLACK LLP
Rocky L. Esq. (I.D. # 018361977)
21 Roszel Road

New Jersey 08540
(609) 734-6311
rpeterson@hillwaliack.com

for Movant-Appeiiants, National Association of African
American-Owned Media, and Entertainment Studios, Inc.

In the Matter of the Petition
of Time Warner Cable, Inc.,
Charter Communications, Inc.
and Time Warner Cable New York
City LLC, for Approval of the
Transfer of Control of Time
Warner Cable New York City, LLC
and Approval of Transaction

Docket No. CM15070770

AND

In the Matter of the
Verified Petition of Charter
Communications, Inc. and Time
Warner Cable Inc., for Approval
of the Transfer of Control of
Time Warner Cable Information

(New Jersey), LLC and
Approva! of Transaction

Docket No. TM15070772

SUPERIOR COURT OF NEW JERSEY
APPELLATEDIVISION

DOCKET NO.

On Appeal From:

March 31, 2016 Order from the
Board of Public Utilities (made
effective Apri! i, 2016).

Order

THIS MATTER having been opened to the Court by Hill Waliack

LLP, for the National Association of African American-

Owned Media, and Entertainment Studios, Inc. for an Order



granting leave to file an

read the moving papers; the

reply papers, if any;

and the court having

papers, if any; .and the

IT IS on this day of May, 2016;

ORDERED that the Motion for leave to file an

filed by the National of African-American

Owned Media, and Entertainment Studios, Inc. is

, J.A.D.

{ F :Avdoxl doesiOI 8918iOOOO U04605786 ; 1 }


