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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
Information Services (New Jersey), LLC and Approval of Transaction Financing
Docket No. TM15070772

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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May 4, 2016
Page 2

Thank you for your attention to this matter of great importance.

Very tru,?y yours,
HILL W LLACK LP

Rocky L Pe )‘{son

RLP:amo
Cor Dennis C. Linken, Esq., Petitioner’s Counsel
Stefanie Brand, Esq., Rate Counsel
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In the Matter of the Petition éSUPERIOR COURT OF NEW JERSEY
of Time Warner Cable, Inc.,  APPELLATE DIVISION

Charter Communications, Inc. : DOCKET NO. :

and Time Warner Cable New York

City LLC, for Approval of the '

Transfer of Control of Time 1 Civil Action

Warner Cable New York City, LLC

and Approval of Transaction

Financing : On Appeal From:
Docket No. CM15070770 §Maroh 31, 2016 COrder from the
' Board of Public Utilities (made
AND i effective April 1, 2016).

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
Services (New Jersey), LLC and
Approval of Transaction :
Financing ;

Docket No. TM15070772

BRIEF OF MOVANTS-APPELLANTS NATIONAL ASSOCIATION OF AFRICAN
AMERICAN-OWNED MEDIA AND ENTERTAINMENT STUDIOS, INC.

HILL WALLACK LLP

21 Roszel Road

P.O. Box 5226

Princeton, NJ 08540

(609) 924-0808

Attorneys for
Movants/Appellants National
Association of African
American-Owned Media and
Entertainment Studios, Inc.

Rocky L. Peterson, Esqg.
Attorney ID #018361977
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rpeterson@hillwallack.com
Of Counsel and On the Brief
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PRELIMINARY STATEMENT

Movant-Appellant, Naticnal Association of African Awmerican
- Qwned Media (™NAAAOM”) and Entertainment Studios Networks,
Inc. (“ESI¥), respectfully requests a stay of the implementation
of the wmerger between Charter Communications, Inc. (“Charter”),
Time Warner Cable, Inc. {(“"TWC?} and Time Warner Cable New York
City, LLC (®TWCNYC”}, so that a hearing on the wmerger 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 proposed merger ig not in
the public interest. The merger would provide Charter with the
ability and incentive to cause harm to and discriminate against

independent programmers to restrain competition.

ESI and NAAAOM have filed lawsuits against Charter in other
jurisdictions for engaging in racial discrimination in

contracting against 100% African American-owned wmedia in

viclation of law. Despite having been informed of the
continuation of institutionalized racism from Charter - one of
the mnation’s largest media companies - the BPU approved the

transaction without investigating or holding a public hearing.
The actions of the BPU completely disregarded the valid concerns
raised by NAAACM and ESI regarding the continuing practice of

discrimination in contracting for television channel carriage.
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STATEMENT OF FACTS AND PROCEDURAL HISTORY!

By way of a Petition dated July 2, 2015 and filed on July
7, 2015, Charter Communications, Inc. (“Charter”), Time Warner
Cable, Inc. (“IWC”) and Time Warner Cable New York City, LLC
(Y"TWCNYC”) initiated a proceeding before the Board of Public
Utilities seeking approval for Charter to acquire control of
TWCNYC. Charter, TWC, and Time Warner Cable Information
Services (New Jersey), ILLC filed a separate verified Petition
requesting approval of the proposed transfer of control of
TWCIS, an indirect subsidiary of TWC, to a subsidiary of
Chartey, CCHI, LLC. In both matters, Charter, TWC, TWCNYC, and
TWCIS {collectively referred to as the ‘“Petitioners”) also
requested from the Roard for approval for financing related to

the proposed transfers of control.

In its decision approving the merger, the Board of Public
Utilities considered the alleged “transaction benefits” for the
State of New Jersey, including promises by Petiticners to, among
other things: promote good corporate citizenship; retain and
expand community-friendly corporate practices like TWC'sg
diversity and inclusion initiative in hiring and purchasing;

continue to expand broadband program for low-income residential

* In the instant matter, the Statement of Facts .and
Procedural History are inextricably intertwined and for the
convenience of the court and the parties, they are presented
together here.
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customers; and l1ncrease customer care capacity. Petitioners’
goals as presented to the BPU included: bringing overseag TWC
jobs back to the United States; developing high-skilled, well-
paid workforce devoted to delivering improved customer service
in New Jersey and across the country; and enhancing the scale of
the merged entity to foster investment, innovation and new
choices for customers. The BPU approved the merger, finding
that by the stipulated terms of the settlement between the
companies involved, the Board was ‘“satisfied that positive
benefits will flow to customers and that the Transaction will
strengthen the Petitioners’ competitive  posture in the
telecommunications market due to their access to additicnal
resourceg. See March 31, 2016 decision of the Board of Public
Utilities, at page 13. The Board thus found that the
transaction was “in accordance with law, in the public interest,
has a likelihood of creating positive benefitg, and that there
will Dbe no adverse impact on the financial integrity of the
affected New Jersey companiesg.” See March 31, 2016 decision of

the Board of Public Utilities, at page 14.

However, nowhere did Petitioner represent that it carried
wholly-owned African American programming networks, nor could
it, At the direction of its President and Chief EHxecutive

Officer, Tom Rutledge, Charter Communications has intentionally
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excluded African American-owned wmedia companies, including
Entertainment Studios, from contracting for carriage on its
televigsion distribution platform. See Cert. of Byron Allen,

5.

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 nearly eighty million subscribers. See
Cert. of Byron Allen, Y 2-3. ESI has been attempting to enter
into a carriage agreement with Charter for years, but to no
avail. See Cert. of Byron Allen, § 7. Rutledge refused to
take, or return, any of Entertainment Studics’ calls or meet
with Byron Allen, the African American founder, chairman and CEO
of Entertainment Studios. See Cert. of Byron Allen, 9§ 8. Mr.
Rutledges’ refusal to negotiate a carriage deal with
Entertainment Studics effectively blocks Entertainment Studios
from reaching Charter’s millions of subscribing television
viewers. See Cert. of Byron Allen, 9§ 9. Charter currently
provides cable television services to more than four million
subscribers and is poised to dramatically increase its
television footprint with the acquisition of Time Warner Cable,
which is currently the fourth-largest distributor in the United

States. See Cert. of Byron Allen, § 10.
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Charter has claimed to have “bandwidth challenges,” but in
reality it was reserving all of its bandwidth for other, non-
100% African American-owned networks. See Cert. of Byron Allen,
T 11. It also claimed that it was not launching any new
networks “for the foreseeable future,” a sgstatement which has
been belied by Charter’s launch of several white-owned channels
during the sgame time period, including (as just one example)

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

Rutledge recently announced that Charter has entered into a
memorandum of understanding with a dozen *multicultural
leadership organizations,” including Al Sharpton’s National
Action Network and other non-media civil rights groups. See
Cert. of Byron Allen, ¢ 13. Through this MOU, Charter made
symbolic commitments that it claims it will implement upon
approval of the merger, including appecinting minority members to

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

a "“Chief Diversity Officer,” and making monetary contributions
to non-media civil rights groups that support the merger. See
Cert. of Byron Allen, 9§ 14. This enables Charter to avoid

actually deoing business with African American-owned media
companies. See Cert. of Byron Allen, 9§ 14. Rutledge and
Charter secured merger support Dby embracing Al Sharpton and

other non-media civil rights groups. BSee Cert. of Byrcon Allen,
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{ 15. However, Sharpton neither owns nor operates a television
network. See Cert. of Byron Allen, ¥ 15. The MOU’s symbolic
commitments do nothing to promote diversity in the media
industry. Charter has made no commitment to contract with and
thereby ensure true economic inclusion 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 proposed
merger with Time Warner Cable will neither promote diversity nor
be in the public dinterest; and it will facilitate racial
discrimination in contracting in viclation of law. With BPU’s
approval of Charter’'s merger, Charter will become the third
largest television distributor in the United States and ESI and
other 100% African American-owned media companies will be shut
out from Charter’s seventeen million subscribers due to
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 currently spends upwards of $4 billion annually to
license video programming via channel carriage agreements. See
Cert. of Byron Allen, § 1i8. Of this amount, nothing is paid to
100% African American-owned multi-channel media companies. See

Cert. of Byron Allen, § 18. This provides further evidence of

{F: /wdox/docs /018918/00001/04595935; 1} 8



the company’s racial discrimination in contracting, in violation

of law.

The decision from the Becard of Public Utilities provides
that *[clonsummation of the . . . transactions wmust 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 1, 2016, the harm to minority-
owned media companies is imminent. Charter has a past pattern
and practice of discriminating against independent programmers
to vrestrain competition. In particular, ESI has concerns
regarding discriminatory conduct against African American,
independently owned video programming. There wust be a hearing
on this merger, so that NAAACM and ESI can present the wealth of
evidence it has demonstrating Charter’s bilas against 100%

minority-owned media companies.

LEGAL ARGUMENT

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

A stay of the consummation of the wmerger between Charter
and Time Warner and its subsidiaries is warranted under the
factors for injunctive relief set forth by the Supreme Court in

Crowe v, DeGioia, 90 N.J. 126, 132-34 (1982). Under {(rowe, a
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party seeking a stay must demonstrate (1) irreparable harm; (2}
a reasonable probability of success on the merits; and (3) the
balancing the relative hardships to the parties reveals that
greater harm would coccur if a stay is not granted than if it

were. Ibid.

A case that presents an 1issue of significant public
importance requires the court to consider the public interest in

addition to the traditional Crowe factors. Garden State Equal.

V. Dow, 216 N.J. 314, 321 (2013). Here, along with the fact
that imminent harm 1is presented by this potential merger, there
is an obviocus public interest in working to eradicate the
potential discriminatory effects of a merger of a company that
historically and systemically 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 against

digscrimination.

In approving the transfer of control of Time Warner Cable
to Charter, without addressing Charter’s discriminatory conduct
and its impact on a large portion of American socciety, the BPU

has viclated, and continues to violate, ESI’s equal protection
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rights under the United States Constitution, the anti-
digcrimination provisions of the New Jexsey Constitution, N.J.

Const. art. I, 8§81 and 5, and the New Jersey Law Against

Discrimination, N.J.S.A. 10:5-4, 12. The BPU, 1like all gtate
governmental entities 1in New Jersey, has an affirmative
obligation to enforce these anti-discrimination laws and to
assure that its own actions do not foster racial discrimination.

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

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

132 N.J. 1, 25 (1993) (Council on Affordable Housing.) The BPU
actions facilitate Charter’s continuing racial discrimination in

contracting in vicolation of 42 U.8.C. § 1981.

With BPU’'s approval of Charter’s merger, Charter will
become the third-largest television distributor in the United
States and BSI and other 100% African American-owned media
companies will be shut out £from Charter’s seventeen wmillion
subscribers due to Charter'’s racial discrimination in
contracting. The BPU has done nothing teo enforce or investigate

this serious violation of law by Charter.

Charter currently spends upwards of $4 billion annually to
license video programming via channel carriage agreements. of
this amount, nothing is paid to 100% African American-owned

multi-channel media companies. This further evidences racial
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discrimination in contracting, in violation of the Civil Rights

Act of 1866, 42 U.S.C. § 1981.

Historically, because of this economic exclusion, 100%
African American-owned media companies have been forced either
to (i) give away significant equity in thelr enterprises; (ii)
pay exorbitant sums for carriage, effectively bankrupting the
business; or (iii} go out of business altogether, pushing 100%

African American-owned media to the edge of extinction.

Charter has control over television distribution on its
distribution platform; its exclusion of 100% African American-
owned channels has contributed to the near-extinction of African
American ownership in mainstream media; and this exclusion is

self-perpetuating.

Without access to viewers and without licensing fees and
advertising revenues from one of the largest video programming
distributors in the country, ESI and other similarly owned 100%
African American-owned media companies are being shut out and

geverely damaged.

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

{F:/wdox/docs/018518/000601/04535935; 1} 12



of refusing to do business with African American-owned media
companies.
B. NAARAOM and ESI Will Suffer Irreparable Harm If A Stay Of
the Merger Is Not Granted.

The Board of Public Utilities provided 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 engaged in by Charter
Communications will result in the complete economic exclusion of
African American-cowned media companies. The discrepancy in the
amount of money that Charter currently spends to license video
programming from white owned companies as opposed to African
American-owned evidences the racial discrimination at play.
This discrepancy is the result of, and evidences, racial
discrimination in contracting, in violation of the Civil Rights

Act of 1866.

Moreover, as has been previously established by our courts,
unrecoverable economic loss constitutes  irreparable harm.

Express One International v. United Stateg Postal Service, 814

F.Supp. 87, 291 (D.D.C. 19%92). See also, M.A. Stephen

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

(App. Div. 19873); Commercial Cleaning Corp. v. Sullivan, 47 N.dJ.

539, 546 (1966); Subcarrier Communications, Inc. v. Day, 289
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N.J. Supexr. 634, 639 (App. Div. 1887). It follows that if this

merger goes through between Time Warner and Charter
Communications, and NAAAOM and ESI ultimately prevail on the
merits of their case, they will be precluded from participation
in the marketplace, as Charter will not do business with them
and the merger will be extremely costly and difficult to

disentangle.

The facts of this case are analogous to a public bidding
context. The Appellate Division has determined that temporary
restraints are appropriate in public contract settings because
of the important public interest served, and the irrevocable

nature of the process. In Statewide Hi-Way S8Safety, Inc. v. New

Jersey Department of Transp., 283 N.J. Super. 223, 225-26 (App.

Div, 1885%) a stay application was denied and the award went
forward to another bidder. Although the Statewide court
ultimately found that the bidding process had been violated, it
nonetheless had to dismiss the appeal because the contract had
been awarded and was substantially performed, and no remedy was
available to the protesting party. The Appellate 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

companies goes through, thisg case will become moot and the court
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will similarly be unable to grant relief to NAAAOM and ESI. ESI
has attempted numerous times to secure the support of Time
Warner for the carriage 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. Charter continues to say “no”
as well. Without this Court’s intervention, not only will
NAAAOM and ESI be irreparably harmed due to the lost business
opportunities, but it will be completely left without redress.
It is the responsibility of our courts to help ensure that
racial discrimination does not end up being propagated through

the merger of Charter Communications and Time Warner Cable.

C. A Balancing Of The Hardships Favors NBAAOM, ESI, And The
Public Interest Over Charter.

A Dbalancing of the relative hardships of the parties
reveals that greater harm would occur if a stay is not granted
than if it were. The clock has already begun te run on the 180
days that Charter and Time Warner have to consummate their
merger, pursuant to the Order of the Board of Public Utilities.
Consequently, 4if a stay pending appeal is not granted, the
merger will be implemented and African American-owned media
companies will be shut cut in yet another jurisdiction. If the
Board of Public Utilities were to held a hearing on these

issues, 1t would become apparent that it is not, in fact, in the
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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,

Inc. 1
r’/ j f‘
] /

BY=ﬁ£A7/71/ '/SE /
‘ Rocky L. Peterson
Dated: m&’7 L/ 21,\ !(/ ' d °
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Agenda Date; 2/24/118
Agenda tems: 3A2 & 3A3

STATE OF NEW JERSEY
Board of Public Utilities
44 South Clinton Avenue, 3™ Fioor, Suite 314
Past Office Box-350
Trenton, New Jersey 08625.-0350
www.ni.qevihpu!

QEFICE OF CABLE TELEVISION

AND TELECOMMUNICATIONS
IN THE MATTER OF THE PETITION OF TIME )  ORDERAPPROVING
WARNER CABLE, INC.,, GHARTER '} STIPULATION OF
COMMUNICATIONS, INC. AND TIME WARNER CABLE )  SETTLEMENT
NEW YORK CITY LLC, FOR APPROVAL OF THE )
TRANSFER OF CONTROL OF TIME WARNER CABLE )
NEW YORK CITY, LLG 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 )
INFORMATION SERVICES (NEW JERSEY), LLC AND ) |
APPROVAL OF TRANSACTION FINANCING ) DOCKET NO. TMi5070772

Parties of Reqqni: '

Stefanie A. Brand, Esq., Director, New Jersey Division of Rate Counsel
Dennis C. Linken, Esq., Scaringi & Hollenbeck LLG, for Petiticners

BY THE BOARD:

By a verified Petition dated July 2, 2015, and filed on July 7, 2015, Charter Communications,
Inc. (“Charter”), Time Warner Cable, Inc. (“TWC") and Time Warnar Cabie New York City, LLC
("TWCNYC®) initiated a proceeding before the Board of Public Utifities. ("Board"), pursuant to
N.J.8.A, 48:5A-38 and N.LAC. 14:17-8.18, seeking approval for Charter to acquire control of
TWCNYC, (Dacket No. CM15070770). Charter, TWC, and Time Warner Cable Information
Bervices (New Jersey), LLC (‘TWCIS")! also filed a separate verified Petition, pursuant to
N.J.S.A, 482-51.1 and N.JA.C. 14:1-5.14 requesting approval of the proposed transfer of
control of TWCIS; an indirect subsidiary of TWC, to a subsidiary of Charter, CCHI, LLG {"New
Charter’). (Docket No. TM15070772). In both matters referenced above, Charter, TWC,

! Charter, TWC, TWCNYC, and TWCIS shall hereinafter be referrad to Jointly as "Petitioners".



TWCNYC, and TWCIS (tsgether, "Pefitioners™} also requesled approval from the Board,

pursuant to NJ.SA, 48:3-8, N.J.8.A, 48:5A-42, N.JA.C. 14:1-5.9 and N.JA.C. 14:17-6.13 for
approval for ﬂnancmg related 1o the proposed transfers of contral (' Merger"

BACKGROUND

Charterzha publicly traded Delaware corporation that is headquartered in Stamford, Connecticut,
is the 7" largest Multichannel video programming distributor ("MVPD") in the U.S., operating in
28 states and currently serving approximately 4.2 million residential video subscribers.
Currently, Charter provides video, broadband internet, voice and business services to its
customer base, totaling 58 million residential subscribers, with 388,000 commercial
relationships. Ckmrter does not have operations or customers in New Jersey.

TWC, a publicly Iraded Delaware corparation located in New York City, is the 4th Jargest MVPD -
in the United States, with spproximately 11 million video subscribers. TWC delivers video,
broadband, and volce services to over 15 million residential and business customers across 30
states, including New Jersey. In New Jersgy, TWC provides compstitive Voice over Internet
Protocol (VolP) services through a non-regulated entity, TWC Digital Phone LLC, d/b/a Time
Warner Cable ("TWC Digital Phone”).

TWCNYC provides cable television service pursuani to cable television franchises lo
approximately 35411 subscribers in fourteen {14). New Jersey municipalities in Bergen and
Hudson counties (“TW-Bergen System”). TWCNYC is a wholly owned indirect subsidiary of
TWC, also a publicly traded Delaware corporation with headquarters located in New York City.

TWCIS is a wholly owned subsidiary of TWC and 2 fimited | rabslaiy company formed under the
laws of the state of Delaware, with ils principal office located in New York City. TWCIS is
authorized in New Jersey to provide competitive Tacilities-based and resold local exchange and
interexchange telecommunications services throughout the state, pursuant to the Board's Order
dated January 28, 2008, in Docket No. TE04091033. TWCIS does not provide direct end-user
voice services, but provides local netwerk interconnection, telephone numbers and other
services to enable TWC to provide competitive Voice over Internet Protocol ("VolP") services in
New Jersey through a non-regulated entity, TWC Digital Phong, LLC dib/a Time Warner Cable
{“TWC Digitat Phone"). TWCIS also offers to business and commercial customers. a variety of
othér products and. services, such as high-capacily transmission services (e.g., Metro Ethernet)
and cell tower backhaul. Customers range from small businesses with a single focalion to
meditm-sized and enterprise businesses with mulliple locations @s well as government,
education, and non-profit institutions,

MERGER STRUCTURE

TWCNYC and TWCIS are part of a nationwids merger pursuant to Agreements entered into on
May 23, 2015 by Charter with each of TWC, Liberty Broadband Corporation (“Liberly
Broadband"}, Liberty Interactive Corporation (tageiher with Ltberty Broadband, “Liberty”) and
Advance/Newhouse Parinership (A/N), a parent company of Bright House Networks, LLC

2 petitioners also filed with the Board a FCC Form 384 ~ Application for Franchise Authority Consent {o
Assignment or Transfer of Coatrol of Cable Television Franchise, seiting forth pertinent information
concerning the Transaction,

2 BPU DOCKET NO. CM15070770
and TM15070772



{("BHN"} {Liberly and A/N are not parties to this Transaction), that together would merge Charter,
TWC and BHN into a single company, referred fo as “New Charter’. According to Petitioners,
TWC stockholders would receive a combination of cash and stock that values TWC at
approximately $79.3 biltion including acquired debt, and A/N would receive a combination of
cash and partnership unils that values BHN at approximately $10.4 bitlion.

As described below, there are three components to the Transaction, each of which is expected
to occur simuitaneously upon closing.

First, Charter will utilize an existing subsidiary (CCH 1, LLC), which will become New Charler
and the ultimate parent, public company of Charter, TWC would become a subsidiary of New
Charter through a sefies of mergers. According to the Petitioners, through these mergers, TWC
shareholders would be given the choice to receive, for sach share of TWC stock, either {(8) a
combination of $100 per share and approximately 0.4891 shares of New Charter Class A
common stock, of (b) a combination of $115 per share and approximately 0.4125 shares of New
Charter Class A comman stock (“TWC Shareholders’ Election”).

Second, Charter would merge with a subsidiary of New Charter, becoming a subsidiary of New
Charter, and each then oufstanding share of Charter Class A common stock would be
converted inte 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 wouid contribute $4.3 billion in cash to New Charter in exchange for shares of New
‘Charter Class A common stock,

Third, subject to separate conditions, New Charter would acquire BHN, with timited exceptions,
from AN for approximately $10.4 billion, consisting of (a) approximately $2 billion in cash, (b)
one share of New Charter 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 Charter subsidiary and that will hold all of BHN's assets, as well as assets of
Charter and TWC,

Liberly Broadband will contribute an additional $700 million in cash (for a total of $5 billion,
including the $4.3 billion noted abaove) in exchange for shares of New Charter Class A common
stock.

Petitioners assert, depending upon the outcome of the TWC Shareholders' Election and the
nummber of shares the TWC shareholders elect, existing TWC sharehalders would hold betwean
41-45% of the new company, A/N would hold between 13-14% of the shares of New Charter,
and tiberty will hold an 18-18% equity interast in New Chaiter; and existing Chaner
Communications, Inc. public shareholders would hold the remainder not held by either AN or
Liberty. Petitioners state that “approximately” 68% of New Charter will be publicly held and the
remaining will be privately owned. Furher, Petiioners state that a majority of the 13-persofi
board would not be nominated by either A/N (which would nominate two board members al
closing) or Liberty Broadband (which would nominate three board members at closing). In
addition, Petitioners siate that Tom Rutiedge, Charter's current President and CEO, would hold
a board seat and be offered the 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 serving
approximately 19.4 million broadband custdmers, 17.3 million video custorners, and 9.4 million
voice customers across 41 stales. Both TWCIS and TWCNYC will be wholly-owned indirect
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subsidiaries of TWC (to be known as Legacy Time Warner Cable), which in turn will be a wholly-
owned indirect subsidiary of New Charter.

TWCNYC will remain the franchised cable television provider in New Jersey and will continue to
operate and serve the TW-Bergen System. According to Charter, there are no plans to change
the name of TWCONYC, the legal entity holding the franchises for the TW-Bergen system,
Accordingly, Petitioners assert that TWCNYC will continue to operate according io the terms of
the current franchise agreements and applicable law. Petitioners alsa assert that there are no
plans to change the terms and conditions of service ar operations of the TW-Bergen System,
including changes to company policies with respect to finances, operations, accounting, rates,
depreciation, operating schedule, maintenance and management, affecting the public interest.

TRANSAGTION FINANCING

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

A. Description of Transaction Finarséing

Subject to market conditions, Chartér expects to finance part of the consideration for the
Transaction with additional indebtedness of approximately $24 billion. This additional
indebtedness is expected to be in the form of new senior secured bank loans, senior sesured
notes and unsecured indebledness made avallable to two of Charters subsidiaries, CCO
Holdings, LLC ("CCOH") and Charter Communications Operating, LLC (*Charter Operating®),
the immediate holding company for all of Charter’s operating subsidiaries.

1, New Bank Loans

On August 24, 2018, Charter Operating incurred $1.0 billion in senior secured term loans
maturing on August 24, 2021, and $2.8 billion in senior secured term loans maturing on
January 24, 2023 (collectively, the “Term Loans”}.* Immediately following the incurrence of the
Term Loans by Charter Operating, the proceeds of such loans were assigned to CCO Safari #l,
LLC (the "Escrow Borrower”) and placed into escrow. The release of the proceeds to Charter
Operating (the "Bank Escrow Releass”) is subject to the satisfaction of cerfain conditions,
including the closing of the transactions contemplated by the Agreement and Plan of Mergers,
dated as of May 23, 2015 (the “Merger Agreement’), by and among Charter, New Charter and
TWC. Substantially concurrently with the Bank Escrow Release, the Term Loans will become
obligations of Charter Operating and the Escrow Borrower will 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 loan — A (the “Incremental Term Loan — A”) which
will ba funded at the closing of the Transaction,

® Securities and Exchange Commission ("SEC”) Amendment No. 1 o Form S-4 Registration Statement
by CCH I, LLC, p. 221, filed July 27, 2015, See also, Response ta Discovery OCTV A-5D, letter dated
Novemnber 2, 2015 from Dennis Linken, Esq. on behaif of Pelitioners to Christopher Psihoules, Deputy
Attorney General,

4 BPU DOCKET NO. CM15070770
and TM15070772



Following the Bank Escrow Release, the Term Loans and [ncremental Term Loan — A will be
guaranteed by CCOH, Charter Operaling's holding company, and
Charter Operaling’'s subsidiaries, including, after giving effect to the Transaction, 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 security interest in substantiaily ali of the assels of Charter
Operating and the guarantors, subject to cetain customary exceptions. The liens will be (i) pari
passu* with the fiens o the coltateral sectiring the Charter Ogpetating senior secured notes
described below and any permitted refinancing thereof, {ii} par/ passu with the liens on the
collateral securing Charter Operating's existing credit facilities and any permitted refinancing
thereof and (ili} pari passu with the liens on the collateral securing existing TWC indebledness
being assumed as.a part of the Transaction, as described below. The pari passu ranking of the
securily interests will be set forth in a customary intercreditor agreement.

2. New Senior Secured Notes

On July 23, 2015, CCO Safar, It, LLC (the “Escrow lssuer”) issued $2.0 bilion aggregate
principal amount of 3.579% Senior Secured Notes due 2020, $3.0 billion aggregate principal
amount of 4.464% Senior Secured Notes due 2022, $4.5 billion aggregate principal amount of
4.808% Senior Secured Notes due 2025, $2.0 billion aggregate principal amount of 6.384%
Senior Secured Notes due 2035, $3.5 billion aggregate principat amount of £.484% Senior
Secured Notes dug 2045 and $500 million aggregate principal amount of 65.834% Senior Notes
due 2055 (collectively, the "Notes").” 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 fo the satisfaction of cerfain conditions, including the closing of the
transactions contemplated by the Merger Agreement. Substantially concurrently with the Bond
Escrow Release, the Notes will become obligations of Charter Operating and Charler
Communications Operating Capital Corp. and the Escrow issuer will merge inte Charter
Operating. Following the Bond Escrow Release, the Notes will be guaranteed by CCOH and
Charter Operating's subsidiaries, including, affer giving effect to the Transaciion, the
subsidiaries of Charter Operating that will hold the operating assets of TWC and BHN. In
addition, the Notes will be secured by a first priority security interest in substantially all of the
assets of Charter Operating and the guarantors, subject to certain customary exceptions. The
Hens will be (j) pari passu with the liens on the collateral securing the Term Loans deseribed
above and any permitted refinancing thereof, (i) par passu with the liens on the coliateral
securing Charter Operating's existing credit facifiies and any permitted refinancings thereof and
(ifiy pari passu with the liens on the collateral securing existing TWC indabtedness being
assumed as a part of the Transaction, as described below. The pari passu ranking of the
security interests will be set forth in a customary intercreditor agreement.

The offering and sale of the Notes resulted in net proceeds of approximately $15.5 bilion. The
net proceeds of this issuance, together with the proceeds of the Termt Loans and incremental
Term Loan — A described above, the new unsecured CCOH noles described below and
additional borrowings under the Charter Operaling revolving credit faciiity, will be used to fund
the cash portion of the purchase price for the Transaction, to pay related fees and expenses
and for general corperate purposes,

* The term pari passu Is Latin; literatly transiated as "by equal step®. Black's L.aw Dictionary defines the
term as “[plroportionally; at an equal pace; without preference”. Biack's Law Dictionary, 7% Ed,, 1999
5 SEC Amendmient No. 1 to Form §-4 Reqistration Statement by CCH 1, LLC, p. 222, filed July 27, 2015.
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3. New CCOH Unsecured Notes

Charter expects to fund pait of the purchase price for the Transaction with additional notes
issuad {(or assumed, following the consummation of the Transaction) by CCOH (the *CCOH
Unsecured Notes”). The CCOH Unsecured Notes are expected to be general unsecured
obligations of CCOH, struclurally subordinated to all debt and other liabilities. {including trade
payables} of CCOH's subsidiaries; including the indebledness 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 Transaction, Charter Operating s expected to
draw on its commitment for up to $3.2 bilfion in senior unsecured bridge facilities {the “CCO
Unsecured Bridge"). Additionally, in the event TWC shareholders elect to recelve an
irncremental $15 in cash consideration and a lower number of New Charter shares and CCOH is
not able to issue Up t0.94.3 billion of unsecured notes on or prior to the closing date, CCOH is
expected to draw on its commitment for up to $4.3 billion in a senior unsecured 364-day loan
facility (the “CCOH Unsecured Bridge").?

The proceeds of the Term Loans, Incremental Term Loan - A and the Notes will be used to fund
a portion of the cash payments required upon consummation of the Transaction. The CCO
Unsecured Bridge or CCOH Unsecured Bridge, if used (or additional CCO secured notes or
CCOH Unsecured Notes, if 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 Plan of Merger is terminated, to pay any.
applicable fermination fee.

B. Description of Legacy TWC’s Indebtedness

In connection with the completion of the Transaction, Charter Operating and its subsidiaries,
including TWCNYC, also expect to guarantee approximately $23 bilion in indebtedness of TWC
and its subsidiaries that will become New Charter subsidiaries, as described below.

TWC has issuéd notes and debentures (the “TWC Noles and Debentures®) publicly in a
number of offerings pursuant to-an indenlure, dated as of April 8, 2007, as it has been and may
be amended from time to time (the “TWC Indenture"),® by and among TWC, Time Watner Cable
Enterprises LLC ("TWCE"}, a wholly awned subsidiary’ of TWC, and The Bank of New York
Melion, as trustes, TWC's obligations under the TWC Notes and Debentures are guaranteed by
TWCE. The TWC Notes and Debentures are currently unsecured senior obligations of TWC and
rank equally with its other unsecured and unsubordinated obligations.

® Whether Charter issues the CCOH Unsecured Notes or the GCOM Unsecured Bridge, or #ach in
combination, the relevant interest rales will be market-based depending upon conditions at the time of
issuance, which are not yet known. ,

The weighled-average effeciive interest rate for the TWC Notas and Debentures as of March 31, 2015
was 5.904% and includes the effects of interest rate swaps and cross-currency swaps.
® The TWC Indenture and the Second Supplement thereto can be accassed via the following tinks:
indenture: http://d1iqe852ti { 01
952725862abe. ndf;

Second Supplement; hitp:/d1Ige852¥icow.cloudfront.net/CHK-000137 7013/6¢10312b-1200-413¢c-a801-
7i8c41a1aab3. pdf
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Pursuant to the TWC Indenture, TWCE fuily, unconditionally and irrevocably guarantees the
payment of principal and interest on the TWC Notes and Debentures. The guarantees of the
TWC Notes and Debentures are cumently unsecured senior obligations of TWCE and rank
equally in right of payment with alf other unsecured and unsubordinated obligations of TWCE,

The outstanding balance amounts of the TWC Notes and Debentures as of March 31, 2018 was
$20.5 billion.

During 1892 and 1983, Time Warner Entertainment Company L.P, ('"TWE") Issued debentures
publicly in a number of offerings. As 4 result of various internal reorganizations at TWGC, TWCE
has assumed afl of the rights and obligations under TWE's previously issued debentures {the
“TWCE Debentures").’ TWCE's obligations under the TWCE Debentures are guarantesd hy
TWC. The TWCE Debentures ware issued pursuant to an indenture, dated as of Aprit 30, 1982,
as it has been.and may be amended from time to time (the “TWCE Indenture”)'® 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 obfigations. Pursuant to the TWCE Indenture, TWC fully, unconditionally and
irrevocably guarantees the payment of principal and interest on the TWCE Debentures. The
guarantees of the: TWCE Debentures are cutrently unsecured senior obligations of TWC and
rank equally in right of payment with all other unsecured and unsubordinated obligations of
TWC. The outstanding halance amounts of the TWC Notes and Debentures as of September
30, 2015 was $2.1 billion.

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

TRANSACTION BENEFITS

Charter asserts In the Petitions and in a Public Interest Statement filed with the FCC on June
25, 2015 that the proposed Transaction will bring substantial public interest benefits to New
Jersey, including but not limited to assertions oft Innovative service offerings such as their
Worldbox set-top box; Spectrunt. Guide and Charter TV app; utilization of TWCNJ's all-digital
network in New Jersey to provide substribers with advanced services and capabilities such as
offering more advanced video programming options and HD channels as well as faster
broadband service. In addition, the Petitioner claims that approval of the Transaction will
promate the depleyment of advanced voice. services and enhance competition by providing
voice service custorners in New Jersey with a more robust competitor, 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 hiring and purehasing; continuing to expand BHN's broadband program for
low-income residential customers; and to increase customer care capacity. The goals include

® The weighted-average effective intérest rate for the TWCE Debentures as of March 31, 2015 was
7.906% and includes the effects of interest rate swaps and CIOSS-CUTENCY SWaps.

** The most recent suppiement lo TWCE Indenture cari be accessed via the following links:

Twelfth Supplement:  hitpii/d110e852kiqow. cloudfront net/GIK-0001377013/6¢10312b-1200-413c-a801~
719041213253 pdf
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bringing overseas TWC jobs back fo the United States, adding thousands of jobs to the
American economy, many of which will be in-house, where it will provide significant training,
benefits and opportunities for advancement for proposed in-house johs; develop high-skilied,
well-paid workforce devoted to delivering improved customer service in New Jersey and across

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 financially robust
and technically capable: Accordingly, the Petitioner contends that the Transaction is in the
public interast and provides positive benefits.

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 TWCNYC and TWCIS to
continue to provide safe, adequate and proper service subsequent to the transfer.

Rate Counsel submitted comments to the Board on December 7, 2015 regarding the
Transaction. Rate Counse] raised concerns that although the number of New Jersey
households directly affected by the merger is relatively small, all New Jersey consumers are
indirectly affected: by the increasing concentration in broadband Internet access, video, and
voice markets because the availability of fewer suppliers present the opportunity and incentive
for price and conduct collusion among the remaining suppliers; especially for the now-essential
broadband connection to the Internet and fewer suppliers also diminish the prospect for
pregramming diversity. Rate Courisel also noted the imporiance of upgrading the system,
network reliability, public safety, consistent billing and termination periods and programming
diversity, Rate Counsel questionied the continuing availability of affordable broadband Internet
access, albeit at'lower speeds, that TWC now offers. Rate Counsel further noted that Charter
Operating had obtained $23 bilfion in lender commitments, with Charter to incur $24 billion of
indebtedness for the purchase of TWC and $2 billion of indebtedness for the purchase of Bright
House Networks on the Transaction. Rate Counsel raised a concern that the proposed merger,
if left unaddressed, would pose harms to customers as substantial new debt that Charter would
incur to acquire TWGC and effsctuate New Charter to gperate in a more highly concentrated
broadhand Internet access. market would likely cause higher prices for broadband service.

With hese concerns, Rate Counsel recommended that any approval of the Transaction include;
(a) affordable broadband Internet access: 5-year rate cap for standalone broadband internet
access at a morithly price of no more than $15 per month with no requirement for a term-
contract; (b) affordable broadband Internet access: Charler commitling to TWC's lower speed
offerings (and §15 prices} at least until it rolis out a subsidized broadband program; (c) no data
caps: S-year commitment by Charter; {d) commitment, indefinite, not to block or throttle Internet
traffic and fo abide by the FCC's net neulrality rules; (e) commitment to upgrade: all TWC and
Bright House service areas fo 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 unfimited, flat rate Intemnet service at a reasonable
price as an alternative to usage-priced plans; (g} opt-but option for Wi-Fi hotspots: customers lo
be given to the option of opling out of any leased/provided modam Wi-Fi hotspot plan offering a
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wireless connection to outside users without the customer's consent; {h) subsidized broadband
service for income-eligible custoriers: Program to roll-out sconer than 3 years and at a monthly
price of no more than $10/month; (i) network reliability and public safety, including back-up
batteries for VoIP service without & mark-up, multi-lingual customer educatien on battery back-
up for network connections during power outages, quarterly public reports to the Board copied
to Rate Counsel re answer time for repair and technical assistance, average instaliation: period,
outages, the network outage reporting system (NORS) data upon Charer's simultaneous
submission of same ta the FCC, a commitment {o coordinate with local, staté and federal
offisials regarding emergencies, (i) billing and termination procedures: Charter should commit to
pmcedures comparable to TWC, inclusive of warm dial tone capability and a time period for bil)
processing that is at least as long as that now provided by TWC so consumers are not worse off
as a result of the transaction; (k) programming diversity: require existing PEG channel to be
maintained and requite an additional PEG channel within 3 years ta benefit the local
school/community; (I} open custemer premases equipment: customers to use their own set-top
equipment to receive cable television services without compulsory equipment and rental fees
and Charter to commit 1o offering discount alternatives such.as DTAs for secondary televisions
and to provide an alternative option to accepting new equipment to cantinue 1o receive service;
{m) lifeline internet subsidy; Charter should retain TWC's Everyday Low Priced $14.99 Internet
plan regardiess of other low-income discount programs offered, such as the Lifeline Internst
subsidy for eligible participants -or if Charter adopts the Bright House program, the program
should be broadened {o accept applications year-round.

On January 4, 2015, the Pelitioners replied to Rale Counsel's comments, wherein they
responded that there is no need for the Board to impose conditions on customer billing and
payment practices, since sufficient requirements already exist in the Board's rules. The
Petitioners also expressed assurances that adequate emergency preparedness procedures will
be in place after the Transaction closes,

The Petitioners further responded that the Transaction will not have any effest on the state of
competition in New Jersey, because TWGC and Charter do not compete currently in the same
areas, as Charter has no preserice in New Jersey. New Chatter wilt have ampte incentive to
provide high-quality customer service due to robust competition across all three linies of services
it intends to offer in New Jersey. Furnher, the Board's current rules offer the mast
comprehensive cable lelevision customer service regulation. The Board's rules already address
a wide range of customer service matters, 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 commitment in its filings to improve customer
service across the merged entity's footprint. They contend Rate Counsel's proposed conditions
on set-top box and customer premises equipment are not necessary and that Rate Counsel's
proposed conditichs relating to new broadband build-ouls are unlawful,

A. Analysis of Statutory Criterfa

Varicus statutes apply to the Transaction and are addressed herein. Cable entities are
govemned under N.J. S A. 48:5A-38 which provides "no CATV company shall combine, merge or
consolidate with, or acquire control of, another arganization without...approval of the [Bjoard,
which shall be grantad 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 NJ.A.C. 14:17-6.18.
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Telephone utilities are subjecl to N.J.§.A_ 48:2-51.1 which provides, “[n]o person shall acquire
or seek to acquire control of a public uiility directly or indirectly. . . without requesting and
receiving the written approval of the Board of Public Utilitles. Any agreement reached, or afy
ather action taken, in violation of this act shall be void.” In considering a request for approval of
an acquisition of contral, the Board shall evaluate the impact of such an acquisition on
competition, on the rates of ratepayers affected by the acqmsmon of control, on the employees
of the affected public ulifity or utilities and on the provision of safe adequate and proper service
at just and reasonable rates, N.J.§.A. 48:2-51.1. in evaluating these Petitions, the Board must
be “satisfied that positive: benefits will flow te customers and the State of New Jersey and at a
minimum, there are no adverse impacts on any of the criteria delineated in N.J.8.A, 48:2-51.1."
NJLA.C. 14:1-5,14(c). Also, pursuant to N.J.S.A. 48:3-7 and N.J.S.A;: 48:3-10, the Board must
determine whether the public utility or 2 wholl y-owned subsidiary thereof, may be unable to fulfil
its pension obligations to any of its employees. Thus, the current Board merger standard is the

positive' benefits test. As per N.JA.C. 14:1-5.14(c), positive benefits must result from the
transaction in order for the Board to approve a meiger,

8. Settlement

After numerous meetings and extensive negotiations, a Stipulation of Settlement (“Stipulation”)
was entered into by thé Pelitioners, Rate Counsel and Staff (collectively, “the Pardies"),
addressing issues including matters beyond the terms contained in the Petitions. Elements of
the agreement are summarized befow:"

1. New Charter commits to the following:

a, 2003 Rale Appeal Before Federal Communications Commission (*FCCY:
On October 1, 2002, TW Fanch-One Co,, dibfa Time Wamer Cable
{"Fanch“) TWCNY's predecessor, filed an FCC Form 1205 before the
BPU in Docket No. CR02100723, seeking approval of cerfain proposed
installation charges and equipment rates for the calendar year January 1,
2003 through December 31, 2003. On August 19, 2003, the BPU tssued
an Order-("Rate Order”) wsth regard to sald rate proceeding disapproving
certain of said rates and charges, thereby resulting in refund iiability with
respect to Fanch's New Jersey subscribers. In September 2003, Fanch
filed. an appeal of the Rate Crder with the FGCC. Said rate appeal is
pending before the FCC. Should the Board approve this Stipulation
without change:in the terms and conditions thereaof, or should the Board
modify the terms and conditions hereof and the Signatory Parties accept
such change(s), New Charter expressly agrees to abide by and honér the
final decision with respect to said rate appeal, whether made by the FCC
or-a court of competent jurisdiction, in the event of an appeal by any parly
to said rate proceeding.

b. Customer Service Office: TWCNY presently maintains a local customer
service office within the geographical area of ity New Jersey operations.
Shouid {he Board approve this Stipulation without change in the terms

n Although described in the Order at some length, should there be any confiict between this summary

and the Stiputation, the terms of the Stipulalion control, 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 Sighatory Parties accept such change(s), New
Charter (i) expressly represents its intention to continue to maintain for at
ieast two (2) years its local customer service office within the
geographical area of its New Jarsey operations, and {ii) further commits
that if at-any time New Charter desires o close or relocate said customer
service office, it will only do so in accordance with New Jersey law,
inclusive of BPU regulations.

For four (4) years from the issuance of an Qrder approving this
Stipulation, if there is any net loss of customer-facing jobs in New Jersey,
greater than fifteen percent {(15%), New Charter shall notify the Board of
such change and provide an appropriate explanation.

Everydav Low Price 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 af the time of the Order or close of the Transaction
{whichever is faster) for two (2) years from the date of the ctosmg and will

allow existing Everyday Low Price customers to retain the service for a
tolal of three years from the date of the closing.

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

. Gustomer Service investments: Within two years following the ciose of
the propbsed Transaction, New Charter shall invest a minimum of
$750,000 in customer service improvements, which may. include; by way
of example, customerfacing training and customerfacing diagnostic
systems and lools for the benefit of its New Jersey operations. For
purposes of this Stipulation, “customer facing® refers to direct interaction
with cusfomers, mc{udmg but not limited to cali center and other walk-in
center jobs, and service technicians. Only a pcrt;on of the investment
needs to be in New Jersey. The customer service investments may
include, for example, a proportional share of customer service
investmenis outside. of New Jersey, provided such investments also
directly support customer service and related functions in New Jersey.

Availgbility_of Maxx Levels_of Service: New Charler will ensurs, for at
least three (3) years after the close of the Transaction, that bmadband
speeds of at least up to 300 Mbps download offered under the TWG Maxx
broadband offering will continue to be available as a service option for afl
New Jersey households passed by TWCNY'’s network.

Open Internet Order Commitments: New Charter commits to extending
its current praclice of ne data caps and to providing open Internet
protection in the State in accordance with the requirements of the FCC's

Open Internet Order (FCC 15-24) for at least three (3) years after the
close of the Transaction.
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iit.

Low-Income Broadband Program; Within fiteen (15) months after the
close of the Transaction, New Charter will make available to New Jersey
households passed by TWCNY's network a low-income broadband
service as follows:

Eliaibllify — New Charter shall offer its Jow-income broadband
service to both {A) households with children that have a student
eligible for the National School Lunch Program and {(B) senior
citizens age 65 and older who are gligible for and receive from the
federal government Supplemental Security income ("SSP
benefits. 1t shall not be the responsibility of New Charter to verify
or confirm - eligibility. Any current or former customers in arrears
will not be eligible until those debts have been cleared.
Additionatly, no credit check will be required for customers to sign
up for this service.

Program Features - New Charter will initially offer the program: (j)
o qualifying customers at a speed up to thirty (30) Mbps
download and four (4) Mbps upload; and (i} at a-price not to
exceed $14.99 a2 month, including a modem,

The New York Public Service Commissian’s ("PSC") Order dated
January 8, 2016, in Case 15-M-0388 ("PSC Order’), states that
there will be a sixty (60) .day waiting period to sign up if a
cuslomer has previously subscribed to Time Warner or Charfer
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 Report: Within 30 days of implementing transaction
related public benefits asserted by Charter In its filings at the Board and
the FCC (MB Docket No. 15-49), New Charter wilt file an initial report with
the Board, and shall thereafter provide a status and progress report {o the
Board annually for four (4) years, or untit the completion of the asserted
benefit to the extent that the enumerated benefit extends beyond the four
{(4) year period.

Notice of Credit Downgrade: 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 shatl report such
downgrade to the Board.

Compliance: New Charter will abide by applicable customer service
standards, performance standards and service metrics as delineated
under N.J.A.C. Title 14, inclusive but not limited to Chapters 3, 10 and 18
and N.J.SA 48:5A, including, but not limited to, requirements related to
hitling practices and termination,
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k. Adverse Impaet: If FCC conditions adversely impact those contained in
the Board Order approving the Transaction, New Charter shall notify the
Board of the impatt that such conditions will have on its commitments in
New Jersey and will work with the Board and Staff 1o ensure that New
Jersey-also obtains its commensurate benefi.

FINDINGS AND CONCLUSIONS

Based upon the Stipulation and the Board's independent review of the record in this matier, as
well as consideralion of the applicable statutes and regulations, cited abave, the Board
HEREBY ACCEPTS 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 wilt be no negative Impact on rates or
service quality as a result of the Transaction.*?

On the impact on service quality, the stipulaled benefits include requiring that TWG maintain lis
existing customer service office in Palisades Park for & 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 $750,000 in customer service improvements for the benelit of New Jersey
operations.

On the impact on emgloyees, the stipulated benefits inciude requiring Charter to report to the
Board should they experience net loss of employees greater than 15 percent. The Board is
persuaded that the Pefitioners will endeavor to minimize any potential adverse impact fo
employees in New Jersey.

On the impact on competition, the stipulated benefits include requiring Charter to continue o
effer its Everyday Low Price broadband service to new customers for two years and allowing
existing customers {o retain that service for 3 years, requiring Charter to continue {o offer its
Maxx broadband offering for 3 years, requiring Charter to cantinue its practice with no data caps
and providing open lntemet protections for FCC requirements 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 Scheol Lunch Pragram eligible children
and households with senior citizens age 65 and older who qualify and receive $SI. Charter has
further agreed to pay TWC's fiability for polential refunds to customers for equipment rates
under a 2003 rate order on appea! with the Federal Communications Commission. By the
stipulated terms, New Jersey consumers will beriefit from the Transaction and are not harmed
by the increasing market concentrationslack of competition. The: Board is, therefare, satisfied
that positive benefits will flow lo. customers and that the Transacti engthen’ the
Pelitioners’ compatitive posture” i the talécommunications: market “die to- theiF “sbcess o
additional resources: The Stipulation executed on February 22, 2016 resolves the issues
raised.

"2 Rates for basic cable service in TW-Bergen System are deregulated. Thus, TW-Bergen System prices
and rates for basic service or potential changes thereto, were not considered in the Board's
determination,
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Accordingly, the Board HEREBY FINDS the Transaction as asseried in. the Stipulation is in
accordanice with faw, is in the public interest; has a likelihood of creating positive benefits, and
ihatthere will ‘be ‘no: Adverse- impact o the -findncial intégrity of ‘the affected New .Jersey
comipanies. The Board FURTHER FINDS that Charter has demonstrated that it possesses the
financial resowces and technical qudlifications which ensure the Board of Charter's ability to
provide safe, adequate and proper service. After review, the Board FURTHER FINDS that the

proposed Transaction Financing is consistent with the applicable law and is In the public
interast,

Moreover, the Board has centinuing autherity to regulate the TWCNYC's cable television
franchises and customer service obfigations. The Petlitioners have asseried that, {ollowing the
Transaction, TWCNYC will continue to hold the required Certificates of Approval {"COAs"} for
the TW-Bergen System's 14 munlcipalities, thereby obviating the need to transfer the COAs.
Therefore, based on the structure of the Transaction, the Board FINDS that no new COAs are
required.

Therefore, the Board ADOPTS the Stiputation, attached hereto, including all attachments and
schedules, in its entirety, incorporatinig by. reference the terms and conditions of the Stipulation
as if fully set forth herein. in view of the foregoing, the Board HEREBY ORDERS that
Petitioners be and are HEREBY AUTHORIZED to transfer the equity interests of TWCNYC and

TWCIS to Charter, engage in the Transagtion Financing and o executs all documents related
thereto, :

This Order is subject 1o the following:

1) This Order shall not affect or in any way limit the exercise of the authority of the
Board, the Office of Cable Television or the State of New Jersey in any future
petition or in any proceeding regarding franchises, service, financing, accounting,
capitalization, depreciation or any other matters affecting the Petitioners.

2) Notwithstanding anything to the contrary in the documents executed pursuant to
the financing transactions or other supporting documents, 2 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. 48:1-1
et seq. where applicable. '

3 This Order shall not be cohstrued as direclly or indirectly fixing, for any purpose

whalsoéver, any value of tangible or intangible assets now owned or hereinafter
to be owned by Pelitioners.

4) This Order shall not be cohstru.e.d as superseding pending rate proceedings
involving TWC.

5) Petitioners shall notify the Board, within five business days, of any material
changes in the proposed financing, and shall provide complete details of such
fransactions including any anticipated effects upon service in New Jersey.

B) Petitioners shall notify the Board of any material default on the terms of the notes
within five business days of such occurrenca,
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7)

&)

9)

10}

11}

12)

13)

14)

15}

16)

The Petitioners shall notify the Board, in writing, within five (5) days of the date
on which each of the Transactions is consummated.

‘Consummation ‘of the abiove referénced transactions must take place no later

than one-hundred-eighty (180) days from the date of this Order unless otherwise
extended by the. Board. :

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

Petitioners: shall file journal entries with the Board to record the transactions
approved herein within forty-five (45) days of final closing, including but not
limited to the transfer of the assets and liabilities from TWCE to NewCo.

Charter shall provide copies of the corporate resolutions of the stockholders,
members or ather authorizing person{s) of each of the corporation, Limited
Liability company or other énlity or group {e.g. sharehoider approvals)
authorizing the Transaction pursuant to N.J.A.C. 14:17-6.18{a) (2) within 10 days
of such authorizations.

Charter shall provide proof of compliance with rules, regulations and statutes
requiring approval from olther State and Federal regulatory agencies having
jurisdiction in the matter, pursuant to N.LA.C, 14:17-6.18(a) (13) within 10 days.
after all approvals have been received.

Charter shall file a final siatement of the fees and expenses incurred in
connection with the merger and the accounting disposition to be made thereof,
on the books of the surviving corporation, within 30 days of such filing with the
Securities and Exchange Commission, pursuant {o N.J.A.C. 14:17-6.18(a) (14).

Charter andfor TWC andior TWCNYC shall be liable for the State assessrment,
pursuant to N.J.S.A. 48.5A-32, and municipal franchise fees, pursuant to
N.J.8.A. 48:5A-30, due and owing as of the statutory payment dates for the
preceding calendar year relating to the CATV System being acquired pursuant to
the Transaction approved herein,

Charter andlor TWC and/or TWCIS shall be liable for the State assessment,
pursuant to N.J.S.A 48:2-59, and any additional fees due and owing as of the
statutory payment dates for the preceding calendar year relating to TWCIS being
acquired pursuant to the Transaction approved hersin,

Charter andlor TWC andler 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 QCTV audit {Audit) or review performed on
TWGNYC with respect to such Fees and shall be liable for any potential refunds
to TWCNYC customers and municipalities arising out of such Audit.
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17)

18)

19)

20)

21)

22)

23)

Alt franchise obligations, commitments and agreements for the existing TWC-
Bergen System shall conlinue in force in all respects following the Transaction
under Charter's ownership.

Charter shali 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 Beard, the Office’ of Cable Television andfor the Federal
Communications Commission,

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

All of the obligations Imposed upon TWCNYC under the Ceificates of Approvat
issued by the Board for the municipalities served by TWCNYC, or by any and a
Offers of Ssttlement involving the TW-Bergen System, shall be assumed by
Charter upon constimmation of the Transaction.

All representations and Commitments made by TWCNYC 1o the municipalities
serviced by the CATV System -and the Board are fully enforceable as if set forth
at length hereln and shall also be assumed by Charter.

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

Within ninety (90) days from the date of closing of the proposed Trarisaction,
Petitioners shall certify, for each system under their control, as well as each
system to be acquired as part of this Docket the following items:

a) That all New Jersey cable .television systems under theic respective
ownefship and/or control, are in full compliance with Article 820 of the
National Electrical Code as previously certified.

b) That all 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,

£) That sufficient funds will be available to fund all outstanding netwark:
extensions, rebuilds, upgrades, or other construction commitmenis arising
from a system's primary Service Area (PSA), Certificate of Approval,
Municipal Consent, Letters of Intent or other Orders or agreements, including
but not fimited to the Board Order in Docket Na. CO15081102 and
documentation provided subsequent thareto.

d) That biling records are avallable for afl customers in New Jersey cable
television systems under their respective ownership ant/or contral and fo
provide the Board and s OCTV with copies of such records for three {3)
years in accordance with NJA.C. 14:18-3.7.

e} That within 90 days from the date of closing of the Transaction, Charter will
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pravide cerification that the TW-Bergen System is and will remain fully
compliant with Emergency Alert System (EAS) obligations imposed by the
FCC on digital programming services, effective December 31, 2013, and will
retain ihe current levels of EAS functionality as currently being provided
under the State Operational Plan.

Should Pelitioners be unable to complete their review of their respective systems within 90 days
of closing, each petitioner shall file a certified roport with 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 will at that time have the option of requesting an extension of time of up
to 90 days lo finalize the. review of their systems and certify o same with regard to the
provisions of paragraphs & through d set forth above.

The conditions set forth by Stipulation and in this Order are binding and enforceable by the
Board and failtre to comply will result in an enforcement action.

The effective date of this order is April 1, 2018.

DATED: M aedndl, 2016 | BOARD OF PUBLIC UTILITIES
BY:
' RICHARD S, MROZ
PRESIDENT ¢

ey

* JJOSEPH L., FIORDALISO -

COMMISSIONER SOMMISSIONER
DIANNE SOLOMON | UPENDRA J. CHIVUKULA
COMMISSIONER COMMISSIONER
within
ATTESY | document Ka tnte copy of the arglnat
i Inthe files of the Sosrd of Public Utilities
[RENE KiM ASBURY .
SECRETARY
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IN THE MATTER OF THE PETITION OF TIME WARNER CABLE, ING,, CHARTER
COMMUNICATIONS, INC. AND TIME WARNER CABLE NEW YORK CITY, LLC, FOR
APPROVAL OF THE TRANSPER OF CONTROL. OF TIME WARNER CABLE NEW YORK
CITY, LLC AND APPROVAL OF TRANSACTION FINANGING
Docket No, CM15070770

IN THE MATTER OF THE VERIFIED PETITION OF CHARTER COMMUNICATIONS, INC.
AND TIME WARNER CABLE INC., FOR APPROVAL OF THE TRANSEER OF CON‘!‘ROL OF
TiIME WARNER CABLE INFOR&AYION SERVICES {(NEW JERSEY), LLC AND APPROVAL
OF TRANSAGTION FINANCING
Docket No. TM15070772

Dennis C. Linken, Esq.

Scarinct & Hollenbeck

Post Office Box 790

Lyndhurst, NJ 07071-0780
DLinken@scarinciholienbeck.com

Stefanie A, Brand, Esy., Director
Division of Rate Counsel

140 East Front Street, 4" Floor
Post Office Box 003

Trenton, NJ 08625-0003

sbrand@rpa:state.nj.us

Maria Novas-Ruiz, Esg.
Division of Rate Counsel

140 East Front Street, 4* Floor
Paost Office Box 603

Trenton, NJ 08625-0003
mrovas-ruiz@®ipa state.ni.us

Varonica Beke, Esq.

Deputy Attorneys General
Department of Law & F’ub lic Safety
Division of Law

124 Halsey Street

Post Office Box 45029

Newark, NJ 07101-45029
Veronica.Beke@dol.ips.state nj,us

SERVICE LIST

lrene Kim Asbury, Esq.
Secretary of the Board
Board of Public Utilities

‘Office of the Secretary

44 South Clinton Avenue, 3™ Floor, Suite 314
Post Office Box 350
Tranton, NJ 08625-0350

Irene.asbury@bpu.state nj.us

Lawanda R. Gilbert, Esq., Director

Board of Public Utilities

QOffice of Cable Television and
Telecommunications

44 South Clinton Avenue, 3™ Floor, Suite 314
Post Office Box 350 :

Treriton, NJ 08625-0350

Lawanda Gilbert@bpu.state.nj.us

William Furlong, Chief

Board of Public Utilities

Office of Cahle Television and
Telecommunications

Board of Public Utilities

44 South Clinton Avenue, 3" Floor, Suite 314
Post Office Box 350

Trenton, NJ 08625-0350

William. Furlong@bpu. siate nj.us
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Patricia Krogman, Esq.

Deputy Attorneys General
Department of Law & Public Safely
Division of Law

124 Haisey Street

Post Office Box 45029

Newark, NJ 0710145029

Patricia, Krogman@dol.lps state.nl.us

Carol Artate, Esq.

Counsel's Office

Board of Public Utiiities ,

44 South Clinton Avenue, 3" Floor, Suite 314
Paost Office Box 350

Trenton, NJ 08625-0350

Carol. Artale@bpu state nl.us

Rocco Della Serra

Board of Public Utilities

Office of Cable Television and
Telecommunications

44 South Clinton Avenue, 3% Floor, Suite 314
Post Office Box 350

Trenton, NJ 08625-0350

f'%occo..Deﬁa-Serra@bgu.state.ni.u’s

Nueva Eima, Chief

Board of Public Ulilitles

Office of Cable Television and
Telecommunications

44 South Clinton Avenue, 3™ Floor, Suite 314
Post Office Box 350

Trenton, NJ 08625-0350

Nueva Elma@bou.state.nj.us

Jeffrey Kaufman

Board of Public Utilities

Office of Cable Television and
Telecommunications

44 South Clinton Avenue, 3" Floor, Suite 314
Post Office Box 350

Trenton, NJ 08625-0350

Jeffrey. Kaufman@bpu.state.nl.us

Harold Bond, Chief

Board of Public Utilities

Office of Cable Television and
Telecammunications

Board of Public Utiiities

44 South Clinton Avenue, 3™ Floor, Suite 314
Post Office Box 350

Treritor, NJ.086258-0350

Harold. Bond@bput state.nj.us
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APPEARANCES |

% 4
s

Deninis C, Linken, E3q,, of Scarinci & Hollenbeck, LLC, on behalf ¢f Joint Petitioners {
Chearter Communications, Ine., Time Warner Cablé Inc., Time Wamer Cable New York City
LLC, and Time Wamer Cable Information Services (Ncw Jersey), LLC '

Christopher Psibeules, Deputy Attorney Qeneral (John ¥, Hoffman, Acling Attomey General j
of New Jersey), on behelf of the Staff of the Board of Public Utilities .

Stefanie A, Brand, Esq,, Director, and Maria T. Novas-Ruiz, Assastnml)eputy Reate Counsel, :
ont hehaif of the Division of Rate Counsesl

TO THE HONORABLE BOARD OF PUBLIC UTILITIES:
The partieg to this proceeding Are Charter Cominunications, e, {*Charter™), Time Wather
Cable Inc. {"TWC"), Time Wamer Csble New York City LLC (“I'WCNY™), and Time Wamer

. Cable Information Services (New Jersey), LLC ("TWCIS® and, collectively with Charter, TWC and
TWCNY, the “Joint Petitioners™); the Division of Rate Counsel (*Rate Counse!™); and the Staff of
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the New Jersey Board of Public Utilities (“Board Staff” or “Staff™), The New lersey Board of Public
Utilities shell bereferred to in this Stipulation of Settlement (“Stipulation”) as the “Board” oz “BPU™,
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On July 2, 2015, Charter, TWC and TWCNY initiated 2 procecding hearing Docket Mo.
CM15070770 with the Hling of a Joint Petition to obtain the approval of the Board, pursuant to
N.1LS.A, 48:5A-38 and related BPU regulations, for a transfer of control of TWC’s indirect
subsidiary, TWCNY, to 2 subsidiary of Chacter, CCH 1, LLC (*New Charter™). The change of
control as to which approval is sought is part of a planned transaction through which Charter, TWC
and a third entity, Bright House Networks LLC, whickjs not a party to the Petition, will mexrge into
New Charter (the “Tragsaction”™). Upon completion of the Transaction, New Charter will assume

the name “Charter Communications, Inc.” TWCNY will therefore beeome an indirect, wholly- :
owned subsidiary of New Charter. TWCNY ja & cable television company subject to the jussdiction *
of the Board and the Office uf Cable Television (“*OCTV*), within the Board, pursuant to N.J8.A,

48:5A-1 et seq.

———on ok —-
M

Further under the Petition in Docket No. CM15070770, approval ‘was sought, pursuant to
N.LE.A. 48:5A-42 und related BPU reguintions, for TWCNY to assume certain financis! guarantees
associated with the Transaction,

R
IO i S

Also on July2, 2015, Charter, TWCand TWCIS filed a Petition in Docket No, TM15070772,
seeking approval of {be Board pursuent 3o NLL.8.A. 48:2-51.1, and related BPU regulations, for a
change of control of TWCIS, a wholiy-owned indirect subsidiary of TWC. The change of control
of TWCIS is also to be effectuated by the Transaction. Thus, following consunumation of the -
Transaction, TWCIS will become & wholly-owned indirect subsidiary of New Charter, TWCIS is
authorized in New Jersey to provide competitive facilities-based and resold local exchange and
inferexchange telecommunications services throughout the State, as set forth in & BPU Onder dated
January 28, 2009, in Docket No. TED4091033.

Further wader the Petition in Docket Mo, TM15070772, approvel was sought, pursuant to
N.IS.A, 48:3-9 and related BPU regulations, for TWCIS to sssume cextain financial guarentees . ;
associsted with the Transaction. ' s

Extensive discovery, promulgated by both Staff and Rate Counsel, was conducted with
regard to both Docket No, CM15070770 and Docket Mo, TM15070772. In addition, discussions
were held with both Staff and Rate Counsel with regasg to the benefits to be provided by Charter
and TWC a5 a result of the proposed Transaction, The Joint Petifioners, Rate Counsel and Board :
Staff (collectively, the “Signatory Parties”) have come 1o an agreement on all factual and legal issues
srising in this matter;

T S
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THEREFORE, the Signatory Parties hereto agree and stipulate as follows;

1. The statutory crileria Tor approvat of petitions involving scquisitions of control of a
New Jersey cable television company, as set forth in NJS.A. 48:5A-38, poverning Docket
No. CM15070770, have been satisfied. More particularly, ‘the Company asserts that the record
herein, conpled with the conditions set forth herein, supports findings and conclusions by the Board
that the Transaction is in the public interest.

2 The statutory eriteria for approval of petitions involving financing transactions of a
New Jersey cable television company, as set forth in WIS A 48:5442, goveming Docket
No. CM15070770, have been satisfied. More particularly, the Company asserts that the record
herein, voupled with the conditions set forth herein, supports findings and conclusions by the Roard
that the financing with respeet to TWCNY in connection with the Transaction iz in the public inferest.

3 The statutory criteria for approval of petitions involving acquisitions of contro] of a
New Jersey public vtility, 2s set forth in N.J.5.A, 48:2,51, goveming Docket No, TMI5070772, have
been satisfied. More paticularly, the Company asserts that the record herein, conpled with the
conditions set forth herein, supports findings and conclusions by the Board that the Transsction will
not have an adverse impact on competition, on the rates of affected ratepayers, on the employess of
TWCIS, or on the provision of safe and adeguate service at just and reasonable rates, The Company
further assexts that the Board should find that consummation of the Transaction, consistent with the
conditions set forth in this Stipulation, iz in the public interest and will result in positive benefits to
cugtomers end the State of New Jersey,

4, The statutory criteria. for approval of petitions involving financing transactions-of 2
New Jersey public utifity, as set forth in N.L.S.A 48:3-9, governing Docket No. TM15070772, have
been satisfied. More particularly, the Company asserts that the récord herein, coupled with the
conditions set forth hereln, supports findings and conclusions by the Board that the financing with
respect to TWCIS in connection with the Transaction is in the public interest.

5. Thepariies agres 16 extend, through March 5, 2016, the 120-day period for which the
Board has to grant a transfer.of control request under 47 CFR 76.502(c).

6. With the conditions set forth below, Rute Counsel and Board. Staff do not object to
the Board making findings set forth in paragrephs 1-4 sbove,

7. Onice the Board makes the findings set forth in paragraphs 1-4 abave, the Joint
Petitioners should be authorized to take all actions neecssary in order for the Traosaction to be
lawfully consummated. Following the clozing of the Transaction,

a, TWCNY may become an indirect wholly-owned subsidiary of New Charter,
ns desciibed In the Petition in Docket No, CM15070770;

4313-2230-3230, v, |
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TWCNY may assume the financial obligations zmposod upon it in connection
with the Transaction, as described in discovery responses and the proposed
Order in Dacket No. CM15070770;

TWCIS may become an indirect wholly-owned subsidiary of New Charter,

as described in the Petition in Docket No. TM15070772; and

TWCIS may assume the financial obligations ixuposed upon it i connection
with the Transaction, as described in discovery responses and the proposed
Order in Docket No. TM15070772, without further approval by the Board.

New Charter commits to the following:

a.

2003 Rate Appeal Before Federa) Commurications Commission {“FCC): On
Qctober 1, 2002, TW Fanch-One Cos, d/b/a Timne Wamer Cable (“Fanch™),
TWCNY's predecessor, filed an FCC Form 1205 before the BPU in Docket
Na, CRO2100723, seeking epproval of certain proposed instaflation charges
and equipment rates for the calendar year January 1, 2003 through December
31,2003, On Augnst 19,2003, the BPUissued an (}nim: (*Rate Order'™) with
regard to seid rate pmcecdmg, disapproving certain of said rates and charges,
thereby resulting in refund liebility with respect to Fanch's Wew Jersey
subscribers, In September 2003, Fanch filed an appeal of the Rete Order with
e FCC. Said rafe eppeal is pending before the FCC. Should the Board
approve this Stipidation without change in the texms and conditions thereof,
or should the Baard modify the torms and conditions hergof and the Signatery
Parties accept such change(s), New Charter expréssly agrees to abide by and
honor the finel decision with respect to said raté appea), whether made by the
FCC or a court of competent jurisdiction, in the evest of an appeal by any
party to said rate procesding,

Customer Service Office: TWCNY presently maiutains a Jocal customer
service. office within the geographical area of its. New Jersey operations.
Should the Board spprove this Stipuletion without change in the terms and
conditions thereof, or should the Board modify the terms and conditions
hereof and the Signatory Parties accept such change(s), New Charter (i)
expressly represents it intention to continue to maiotain for at least twa (2)
yenss ity local customer service office withiv the geographical areaof ity New
Jersey operations, and (i) further commits that if at sny time New Charter
desires to close or relocate said customer service office, it will only do so in
accordance with New Jersey faw, inclusive of BPU repulations.

Tor font {4) years from the {ssusnce of an {}:der appraving this Stipulation,
if there is any net loss of customer—fasmg _;obs in New Jersey, greaier than

fiftieen percent (15%), New Charter shall notify the Boaed of such change and .

provide an appropriate explanation.
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Evervday TLow Price Offering: New Charter will continue to offer to now
customers the Time ‘Werner 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) vears from the date of the éiosmg and will altow existing
Bveryday Low Price customers to retain the service for a total of three years
from the date of the closing,

New Charter shall be required to allow existing Time Warner costomers o
retain, without materisl changes that have the inteat to discourage, the
standalone and bundled broadband services they substribe to at the close of
the Transaction for three (3) years from the date of the clasing,

. Customer Service Investments: Within two years foiiomg the close of the

proposed Transaction, New Charter shall invest & minimum of $750,000 in
customer. service improvements, which may include, by way of example,
custcmer-facing training and customer-facing diagnostic systems and fools
for the benefit of its New Jersey operahons For puirposes of this Stipulation,
“sustomer facing™ refers to direct interaction with customers, including hut
not lisiited to call center and other walk:in center jobs, und scrvice
techniicidns. Oniy a portion of the investment needs to be in New Jersey. The
custorqer service investments rosy include, for example, a proportionsd share
of customer. service investments outside of New Jersey, provided such

investments also directly support customer service and related functions in
New Jersey.

Availability of Maxx Levels of Service: New Charter will ensure, for ot Jeast
three (3) years after the close of the Transaction, that broadband speeds of &t
ieast up 1o 300 Mbps download offered under the TWC Meaoxx broadband
offering will contintie to be available as & service option for all New Jersey
households passed by TWCNY s network.

Open Internet Order Coramitments: New Charter commits fo exiending its
cwrrent practice of no deta caps and o providing open Iiternet protection in
the State in sceordance with the requirements of the FCC's Open Infernet
Order (FCC 15-24) for at least three (3) years sfter the close of the
Transaction,

Low-Income Broadband Program; Within fifteen (15) months after the close
of the Transaction, New Charer will make gvallable 1o New Jersey
housghptds passed by TWCNY's network a low-income broadband service
as follows:

i El ;g;hthgg New Charter shall offer its low-income bhroadband

service to both (A) houscholds with children that have a student
eligible for the National School Lunch Program and (B) senjor
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citizens age 65 and older wito are cligible for and receive from the
federal govesiment Supplemental Security Income benefits, It shatl
not be the responsibility of New Charter to verify or confirm
cligibility. Any current or former customers in arresrs witl not be
eligible until those debts have been clearcd, Additionally, no credit
check will be required for customers to sign up for this service.

Program Features - New Charter will initially offer the program: (i)
“to-qualifying customers at & speed up to ﬂnrty {30) Mbps download
and four (4) Mbps upload; and (i) at a price not to exceed $14.99 a
month; including a modem, .

The New York Public Service Commission's (“PSC™) Order dated
January 8, 2016, it Case 15-M-0388 (“PSC Order™), states that there
will 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 mammer
epplied to New York customers, in accordance with the PSC Order,
as thet Ordet is applied by the PSC,

Public Beaefits Report: Within 30 days of implementing transaction related
public benefits asseried by Charter in its flings at the Board and the FCC
(MB Docket No. 15-49), New Charter will file an initial repost with the
Board, and shall theteafter provide a status and progress report fo the Board
annually for four (4) years, or until the completion of the asserted benefit to
the extent that the mumcmtcd benefit extends beyond the four (4) year

. peripd,
Notice of Credit Downgrade: 1If, within three (3} years of the close of the

Transaotion, New . Charler receives a credit ciowngradc below investment

grade from any of the major reporting agencies, it shall report such
downgrade to the. Bogd.

Complisnce: New Charter will abide by applicablc customer service
standards, petformance standerds and service metrics as defineated under
N.LA.C. Title 14, inclusive but not limted to Chapiers 3, 10 and 18 and
Ng S.A A8:5A, mclucimg, but not [imited to, requirements related 1o billing
practices and termination.

Adverse Impact: IFFCT conditions adversely impact those contained In the
Board Ocder approving the Tiansaction, New Charter shall notify the Board
of the impact that such conditions will have on its commitments in New
Jersey and will work with the Board and Staff to ensure that New Jersey also
gbtains its commensurate bemefit. Notwithstending the forogoing, the
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conditions here shall be provided in eddition io any benefit that results from
any federal action regaxtling this transaction.

9, a On October 25, 2013, Time Wamer Cable Business LLC ("TWCB™, an
indirect subsidiary of TWC, filed n Petition with the Board, and on August 19, 2014, TWCB fled
an Amended Petition with the Bosrd, in Docket No. TE131 80988 (the “TWCB Pcutw . Parsuant
to the TWCB Petition, TWCB has mqucstcd aunthorization to provide facilities-based non-voice
interexchange felecommunications servives in the State of New Jersey. Staff’agress to recommend
that TWCB be authorized to provide facilities-based non-voice interexchange telecommunications
services, cansisting of High Capacity Transmission Servicet {o commercial cusiomets, in the State

of New Jersey, as more partiouladly set forth in that certain Offer of Settlement snhmxtfc& by TWCIS
to the Board in Docket No. TES4051033,

b. Upon dlosing of the Trausaction, TWCE will become an indirect whally-
owned subsidiary of New-Charder, The Sigunatory Parties agree that, upon closing, and without
further a;zproval by the Board, TWCB may assume the same financial obligations to bo imposed
upon TWCIS in connection with the Transaction, sy déscribed in discovery responses aod the
propesed Order in Docket MNo. TM15070772,

10,  Each Signatory Party agrees lo use its best efforts to ensure that this Stipulation shail
be submitred ta the Board for approval as soon as possible,

1. The Signatory Parties agree that this Stipulation represents the entirety of the
agrecment between the Signatory Parties, This Sﬁpn}ahan includes proposals and conditions above
and beyond the terins contained in the Petitions in Docket Nos. CM 15070770 and TM15070772.
Notwilhstanding statements made in the Petitions, discovery, materials or any tuformation pravided
by the Joint Petitioners, only those commiiments stated in this Stipulation shall apply.,

12, The Signatory Parties agrée to suppott approvad of the ’I‘ransaaﬁon upon the terms
set forth in this Stipulation in any proceedings before the Board regarding approval of the
Transaction, The Siguatory Parties further agres to defend this Stiputstion in the event of opposition
to approval of the Transaction from non-signatory parties before the Board,

13.  Notwithstanding anything {6 the contrary set forth herein, upon the occurrence of any
of the following events this Stipulation shall terminate, and shall be deemed null and void and of no
foree or effeet:

(@ ifhy March. 18, 2016, the Board fails to adopt & final Order approving the
Transaction and this Stipulation or issues a decigion disapproving this Stipulation; or

() ifforany TeBsOn the Transaction is not consummated; or
) if the Board jssues n written order approving this Stipuiation subject to any
condition or modification of the terms z¢t forth herein which an adversely affected Signatory Party,

in it§ discretion, finds unacceptable. Such Signatory Party shall serve notice of unacceptability on
the other Parties within three (3) business days following receipt of such Board order, Absent such
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notification, the Signatory Parties shall be deemed to have waived their respective rights to object to
fhe acceptabifity of such conditions or modifications contained in the Board Order, which shall
therenpon become binding on all Signatory Parties,

14.  This Stipulation shall be binding on the Signatory Parties upon approval by the
Board, without any change of its terms, or in the event of change, upon sceeplance of such change
{whether affinpatively accepted or by the passage of time). This Stipulation contains terms and
conditions above and beyond the terms contained in the Petitions, each of which is interdependent
with.the others and essential in its own right {o the sipning of this Stipulation, Each term is vital to
the agreement as 2 whole, since the Signatory Parties expressiy and jointly state that they would not
have signed the Stipulation had any term been modified in any way. None of the Signatory Parties
shall be prohibited from or prejudiced in arguing a different policy or position before the Board in
any other praceeding, as this agreement pertains only to these matters and to no other matter.

15, This Stipulation ropresents the full seope of the agreement between the Signatory
Parties. This Stiputetion may only be modified by a Tusther written agreement exetuted by all the
Signatory Partics to this Stipulation. ' '

16.  This Stipulation is submiited to the Board for approval es & whole. If a Sigoatnry
Party is adversely affected by a modificatlon of condition fo the Stipulation and provides timely
notice in accordance with Paragraph 13, thes the Stipulation shelt be incffective and vold,

17.  This Stipulation may be excouted in as many counterparis as there are Signatory
Pacties 1o tis Stipulatian; ench-of which countarparts shall be an original, but all of wiich together
shal! constitufe one and the same instrament,

CHARTER COMMUNICATIONS, INC.;

TIME WARNER CABLE INC,;

TIME WARNER CABLE NEW YORK CITY LLC;

TIME WARNER CABLE INFORMATION SERVICES
(NEW JERSEY), LLC;

TIME WARNER CABLE BUSINESS LLC

- t

2/e5 [on .
Date / Deniits C, Linken, Esg,
. Scarinei & Hollenbegk, LLC

JOHN J. HOFFMAN
ACTING ATTORNEY GENERAL OF NEW JERSEY
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Christopher Psihoules, Deputy Attorney General
Attomeys for the Staff of the Board of Public Utilitles

STEFANIE A. BRAND, DIRECTOR.
NEW JERSEY DIVISION OF RATE COUNSEL

By: 6%»« A @wwé,

Date

481322301238, v. |

Stefanie Al :
Attomey for the Ncw Jersey Division of Rate Counsel

A »“ﬁ%

!

vt ar s

ol e

v s v s an e e
" & .
& T egemy *



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

as follows:

1. I am the founder, chairman angd CEO of Entertainment
Studios Networks, Inc. {hereinafter “ESI”)

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

3. ESI has a portfolic 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 pesition as the founder, chairman
and CEO of ESI, I am familliar with Charter Communications and
its business practices.

5. Charter Communications has a pattern of intentionally
excluding African American-owned media companies, including
EST, from contracting for carriage on its television
distribution platform.

6. Charter Communications has excluded African American-
owned media cowpanies at the direction of its President and
Chief Bxecutive Officer, Tow Rutledge.

7. ESI has been attempting to enter dinto a carriage
agreement with Charter £for over six (6) years, but to no
avail. A carriage agreement is a contract between a
multichannel wvideo programming distributor, such as Charter

Communications, and & channel vendor/programmer, such as

#
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BEntertainment Studios, which grants the distributor the right
to carry {or distribute) the programmer's channels.

8. Rutledge 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. Rutledges’ refusal to negotlate a carriage deal
with ESI has effectively bhlocked ES8I from reaching Charters’
millions of subscribing television vievers.

10. Charter currently provides cable television services
to more than four million subscribers and is poised to
dramatically increase its television footprint with the
acguisition of Time Warner Cable, which is currently the
fourth-largest distributor in the United States but will
increase to secondg-largest distributor if approved.

11. Charter has, in the past, claimed to have “bandwidth
challenges” 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.

iz. 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

{ag just one example} RFD-TV. ~
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13, Rutledge recently announced that Charter has entered
inte a meworandum of understanding with a dozen *multicultural
leadership organizations,” including Al Sharpton’s National
Aetion Network and other non-media civil rights groups.

14. Through the MOUs it entered, Charter made symbolic,
but empty, commitments that it claims it will 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 wmerger. These
symbolic commitments enable Charter to avoid actually doing
business with African BAmerican-owned media companies, The
proof is thelr carefully selected words approved by Rutledge
in the MOU which does not provide for an affirmative launch of
any 100% African American-owned networks. It states they will
consider renewing and extending carriage of .an existing
network on their channel line-up at their sole option.

15. Rutledge and Charter secured merger support by
embracing Al Sharpton and other non-media c¢ivil rights groups.
However, Sharpton neither owns nor operates a television
network. The MOU's symbolic commitments do nothing to promote

diversity in the media industry. R
)
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16, Charter has made no commitment to contract with and
thereby ensure true economic inclusion for African-American
owned media cowmpanies,

17. with BPU's approval of Charter’s merger, Charter will
become the third largest television distributor in the United
States and ESI 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.

i8. Charter currently spends upwards of $4 billion
annually to license videsco programming via channel carriage
agreements. Of this amount, nothing is paid to 100% African

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

I hereby certify that the foregoing statements made by me
are true, I am aware that if any of the foregoing statements

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

n
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Byron Allen

B
Date:
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HILL WALLACK LLP

Rocky L. Peterson, Esqg. (I.D. # 018361877)

21 Roszel Road

Princeton, New Jersey 08540

(609)734-6311

rpeterson®@hillwallack.com

Attorneys for Movant-Appellants, National Association of African
American-Cwned Media, and Entertainment Studios, Inc.

SUPERIOR CCURT OF NEW JERSEY
In the Matter of the Petition APPELLATE DIVISION

of Time Warner Cable, Inc.,
Charter Communications, Inc.
and Time Warner Cable New York DOCKET NO.
City LLC, for Approval of the
Transfer of Control of Time On Appeal From:
Warner Cable New York City, LLC
and Approval of Transaction
Financing

March 31, 2016 Order from the
Board of Public Utilities (made
effective April 1, 2016}.

Docket No. CM15070770

Orxder

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
Services (New Jersey), LLC and
Approval of Transaction
Financing

Docket No. TM15070772

THIS MATTER having been opened to the Court by Hill Wallack
LLP, attorneys for the National Association of African American-

Owned Media, and Entertainment 8Studios, Inc. for an Order

{F:Avdox/docs/018918/00001/04603786; 1}




granting leave to file an emergent appeal and the court having
read the moving papers; the opposing papers, 1f any; and the

reply papers, 1f any;

IT IS on this day of May, 2016;

ORDERED that the Motion for leave to file an emergent
appeal filed by the National Association of African-American

Owned Media, and Entertainment Studios, Inc. is granted.

{F:fwdox/does/018918/00001/04605786; 1}



