Areas of Concern
{primary parties
raising concern)'

Applicants’ Response

Record Cites To
Applicants’ !?.es;p«:ms.e2

Claims regarding fees and rates are not transaction specific and should
not be addressed in this proceeding.

The transaction will
increasc cable prices.

(CFA et gl Senator
Franken)

to protect individuals
with disabilities,

(COAT)

Conditions are necessary

The transaction will not affect cable pncing 10 consumers.

Generalized attacks on cable prices arc not transaction-specific, and
the Comunission should not consider them in its rovicw:.

Pricing decisions are affected by a number of factors, including the
fierce competition that Comeast faces in the video distribution
marketplace.

As prices have increased, quality and choice have increased far more.
and consumers are getting more for their money than they have in the
past,

Public Inerest
Staterment at 8,

Opposiion & Response
at 295-297.

Responses to Scveral
Members of Congress at
25-26.

Applicanis are committed to serving mdividuals with disabilities.

COAT’s proposed conditions on disabilitics-related matiers are not
transaction-specific and should not be addressed in this proceeding.

Congress 1s currently considering legislation that would address most
of the issues discussed by COAT; Applicants welcome the opportunity
to work with COAT and others in that context, rather than in the
cwrent proceeding.

Applicants have committed to establish a Diversity Advisory Council,
which will include a representative of the disabilities community.

Opposition & Response
at 292-294.

Hispanic MOU at 3-6.
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Arcas of Concern
(primary parties
raising coucet_'n)'

Applicants’ Response

Record Cites To
Applicants’ Respmlse2

Michigan’s statewide
franchising statute is
unlawful.

{City of Detroit,
Michigan)

The City of Detroit’s claims conceming a statewide franchising statute
in Michigan and other cable franchising matters, some of which are the
subject of pending litigation in federal court, are without ment and
outside the scope of this proceeding.

The City of Detroit’s unsupported rhetonc regarding Comeast's
character qualifications provides no basis for denying the transaction
and is contradicted by prior statements by the City.

The transacuon will
creale incentives for the
combined entity 0
violate the Dhigital
Millennium Copynght
Act,

(CFA et al)

Comcast should be
reguired to make Trail
Blazers games available
o MVPDs,

{Trail Blazers, TACT
Coalition)

Comcast has a well-established policy and history of compliance with
the Digital Millennium Copyright Act {DMCA) that fairly balances the
interests of consumers and contenl owners, and the transaction will not
change that.

Comecast 1s clear and (ransparcnt regarding its copyright enforcement
policy and comphance with the DMCA.

The (ransaction docs nothing to change the current need for Comcast
to apply fair and workable solutions for customers, ISPs, and content
owners alike with respect to online copyright infringement.

e Opposition & Response

at 303-306.

. ngosiiion & Response
at311-313.

Comcast SportsNet-Northwest (CSN-NW) has the business incentive

10 seek more, not less, distribution for its network,

The Trail Blazers® request that the Commussion require Comcast o '

authotize distribution of Trail Blazers” games by competing MVPDs is |
unnecessary. Since its launch, CSN-NW has made the network,
including {rail Blazers’ games, available for distnbution to every
MVPD in the Trail Blazers' market, including all of Comcast Cable’s
direct competitors,

Eleven MVPDs in addition to Comcast Cable currently distribute
CSN-NW, demonstrating that the network is made available on fair

=  Opposition & Response
at 14, 313-316.
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Areas of Concern
{primary parties
raising concern)’

Applicants’ Response

Record Cites To

Applicants’ R.es:pnm:nm2

Comcast has caused
property damage.,

{Elan Fcldman)

Conditions are necessary
10 ensure procurgment
diversity.

(Greenlining Insnhtule,
Mabuhay Alhance, Rep.
Maxine Waters et af.,
Latino Business
Chamber of Greater Los
Angeles, Black
Economic Council,
Economic Business
Development, Korean
Churches for
Community

and commercially rcasonable termns.

Feldman’s 2005 claims regarding alleged trespass and property
damage are the subject of pending litigation i Flonda and are entirely
irrelevant to this proceeding.

Development)

Opposition & Response
at 316-317.

Ne Commission rule requires a particular level of procurement
diversity or spending on female and minority-owned businesses, and a
license transfer proceeding is not the appropriate lorum {or
determining whether licensees should be required o allocate a cerain
portion of contracts te small and minority businesses.

No procurement diversity requirements are necessary, as Comcast and
NBCU are and will continue to be committed (o doing business with a
diverse group of suppliers. For example, in 2003, Comcast began a
iormal supplier diversity program; in 2009, NBCU spent $100 million
with female-owned busincsses and § 140 mllion with minority-owned
suppliers.

Comcast and NBCU have voluntarily agreed in this proceeding to
further increase supplier diversity,
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Opposition & Response
at 259-262.

Rush Letter at 3,

Summary of Diversity
Commitments at 3-4.

Hispanic MOU al 6-7.

Responses to Several
Members of Congress at
16-17,




Areas of Concern
(primary parties
raising concern)’

Applicants® Response

Record Cites To
Applicants’ li‘.esptmse2

Conditions are necessary
to cnsure employment
diversity.

{Greenlining lastitute,
Mabuhay Alliance, Rep.
Maxine Walers et al.,
Latino Business
Chamber of Greater Los
Angeles, Black
Economic Council,
Economic Business
Development, Korcan
Churches for
Community
Development)

Applicants have demonstrated a strong commitment to employment
diversity and have a history of compliance with the FCC’s Equal
Employment Cpportunity rules.

Both Comeast and NBCU currently have strong programs n place to
promote diversity in hiring and professional development.

The high pnonty Applicants place on employment diversily will
continue under their joint venture; Comeast and NBCU have made
voluntary commitments to increase the minority representation at all
levels of their respective organizatiens and (0 recruil and retain more
minorities.
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Opposition & Response
at 247-259, 261-262.

Rush Letter at 1-2.

Summary of Diversily
Commiutments at 2-3.

Hispamc¢ MOU at 5-6.

Responses to Several
Members of Congress at
15-22.




TABLE A

Acrony m!cfztb;brewated Party
ACD Alliance for Commumications Democracy
AAI _A_meﬁcan Anti;rgst Institute ]
ACA Amc&can Cable Asso-:-idtion

City of Seattle et al.

Cities of Seatile, Tacoma, Renton, Maple Valley, Des Moines, University Place, Longview, Issaquah,
Spokane, Kirkland, and Milton, Washington, Cities of Minneapolis, Bloomington, and Coon Rapids,
Minnesota, City of Springheld, Oregon, (he Metropolitan Area Communications Commission, the Rainier
Communications Commission, the RamseyWashington Counties Suburban Cable Communications
Commission 11, the North Metro Telecommunications Commission, and the South Washington County
Telecommunications Commission.

Parents Television Council, American Fanmly Association, Focus on the Family, Citizens for Community

. COAT —Coalition of Organizations for Accessible Technology

CWA Communications .Workers of An::ric-a

CFA etal Free Press, Media Access Proj;,Ednsumer Federation of Amenrica and Consumers Union

L ) GMTC Greater Metro Tclccoﬁunications Consortium -

ITTA Independent Telephone & Telecommunications Alliance

NATOA Nanonal Association of Telecommunications Officers and Advisors

.—_._ NTCA Etio;ﬂ ITc?ecommuni cations Cooperative Association and the Western Tclecommunications Alliance
I =
.‘ FI Values, Reclaim our Culture Kentuckiana & Coalition for Marmage and Family
| WGAW Writers Guild of America, West
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TABLE B

Applications and Public Interest Siatement, Lead Application File Nos. BTCCDT-20100128AAG (MB), SES-ASG-
20100201-00148 (IB). and 0004101576 (WTB) {filed Jan. 28, 2010} (*“Public Interest Statement™).

Mark [srael & Michael L. Katz, Application of the Commission Stalf Model of Vertical Foreclosure to the Proposed Comcast-
NBCU Transaction, (Mar. 5, 2010) (“Isracl/Katz Vertical Foreclosure Report™).

Mark [srael & Michael L. Katz, The Comcast/NBCU Transaction and Online Video Distibution (May 4, 2010} (“[sracl’/Katz
Online Video Report™).

Gregory L. Rosston, An Economic Analysis of Competitive Benefits from the Comcast-NBCU Transaction (May 4, 2010)
{“Rosston Benefits Report™).

Letter from Michael H. Hammer, Willkie Farr & Gallagher LLP, Counsel for Comeast Corp., A. Richard Metzger, Jr.. Lawler,
Metzger, Keeney & Logan, LLC, Counsel for General Electric Company, and Kenneth E. Satten, Wilkinson Barker Knauer,
LLP, Counsel for NBC Universal, Inc., to Marlene H. Dortch, Secretary, FCC (May 17, 2010) ("May 17, 2010 Ex Parte”).

Letter from Michael B, Hammer, Willkic Farr & Gallagher LLP, Counsel for Comcast Corp.. A. Richard Metzger, Jr., Lawler,
Metzger, Keeney & Logan, LLC, Counsel ior General Electric Company, and David H. Solomon, Wilkinson Barker Knauer,
L.LP, Counsel for NBC Universal, Inc., to William T. Lakc, Chicf, Media Bureau, FCC {June 2, 2010) (“Responses to Several
Members of Congress™).

Letter from Michael B, Hammecr, Willkie Farr & Gallagher LLP, Counsel for Comcast, to Marlene H. Dortch, Secretary, FCC
{June 29, 2010} ("Comcast Information Reguest Response™).

Letter from David H. Solomon, Wilkinson Barker Knauer, LLP Counsel for NBC Universal, Inc., to Marlenc H. Dortch,
Secretary, FCC {July 6, 2010) ("NBCU Information Request Response™),

Lctter from Michael H, Hammer, Willkic Farr & Gallagher, LLP, Counsel for Comeast Corp., and David I1. Solomon,
Wilkinson Barker Knauer, LLP. Counsel for NBC Universal, Inc., to Marlene H. Dortch, FCC Secretary, MB Docket No. 10-
56 (July 6, 2010) (attaching the Memorandum of Understanding Between Comeast Corporalion, NBC Universal and The
Hispanic Leadership Organizations) {“Hispanic MOU™).

letter from Michael H. Hammer, Willkie Farr & Gallagher LLP, Counsel for Comcast Corporation, to Marlene H. Dortch,
Secretary, FCC, MB Docket No. 10-56 (July 12, 2010) {attaching leiter from David L. Cohen, Executive Vice President.
Comcast, 10 Hon. Bobby Rush, Congressman {D-1L) (“Rush Letter™) and Comecast's and NBCU’s Suimimary of Diversity
Commitments (' Summary ol Diversity Commitments™)).
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L1,

12.
13.

Mark Israel and Michael L. Katz, Economic Analysis of the Proposed Comcast-NBCU-GE Transaction (July 20, 2010)
{“Israel/'Katz Reply Report™).

Cpposition to Petitions to Deny and Response 10 Commenis (July 21, 2010) (“Opposition & Respense™).

Gregory L. Rosston & Michael D. Topper., The Proposed Comeast-NBCU Transaction: Response to Comments and Petitions
Regarding Competitive Benefits and Advertising Competition (July 21, 2010) (*Rossion/Topper Reply Report™).

Letter from Michael H. Hammer, Willkie Farr & Gallagher LLP, Counsel for Comeast Corp., and David 1. Solomon,
Wilkinson Barker Knauer, LLP, Counsel for NBC Universal, Inc_, to Marlene H. Dortch, Sceretary, FCC (Aug. 6, 2010)
(attaching the “NBC Affiliates Association Agreement” and the “Non-NBC Afliliates Associations Agreement™).
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Major Media & Telecom Trausaclions
Reported Values of Transactions i Bitlions of Dollars af the Time the Deats Were Annonnced

Transaction Reported Value ( billions |

AOL - Time Warner
ATET  BellSouth
SBC - Amenlech
AT&T - MediaOne
dell Atlantic - GTE
AT&ET - 1CI

AT&T Comcast

Sprint - Nexiel

Comeceast - NBCU

Adelphia - Comcast - Time Warner 5176

SBC O AT&T Si6
M - Sinus 513
Liberty Media - Diree TV 511

Sources [or Reported Values of Transactions'™

AT&T - TCIL (1999)

o CAT&T, the nation's biggest phone company, announced a deal to acquire the nation’s No. 2 cable television
company. Tele-Communicanions Inc.. for $31.8 billion....Under the terms of the acquisition, AT&T will ulse
assume TCs debt of about $11 bilbon. The $31.8 billion purchase price also does not include 55.3 billion 1n
cash AT&T will pay 1o repurchase shares that AT&T issued 10 TCLin a previous transaction and 1o acquire its
interest in a cable-modem venture. . [I[n announcing the deal, the companies added these amounts to ther
calculation of the ¥alue, for a otal of S48 3 batlion.”

Seth Schiesel, AT&T Chief Savy He Can Defesd Deal, NJY, Times, June 29 1994 CGeraldine Fubrikant. Drop o
AT&T Stock Price Raives Concern on £CHDeal NY. Times. Tuly 6. 998,

SBC - Amentech (1999}

= “SBC Communications formally announced plans o acquire Ameritech for aboul $62 billion, creating a
telecommunications giant controlling a third of the nation’s local phone lines.” “The anncuncement that SBC

122

The year in parentheses mdicates the year the tansaction was approved by the Commission.




Communications [ne, would acquire the Ameritech Corporation for about $62 billion significantly ~iufis the
balance of power in the United States teleconununications industry.”

Scth Schigsel, Telephone Giam.: The Deal; 862 Bitfton Deat To Shift Balance in Phone ugusery, N.Y. Times, May
12, 1998, avaitable at httpiww v nytimes.comi 1 998/05/12/businesstelephone-giant-the-deal-A2-billion-deal-1o-
shifi-balance-in-phone-industry himl?pagewanted— 1, SHC Commeunicarions Sayy 1t Will Acquii Ameritech, Bus.
Digest, N.Y. Times, May 12, 1998, avaifable o hipz, v ww.nytimes, com?

19980571 2/businessbusiness-digest-907499 huml.

Bell Atlantic - GTE (1999)

*  “The Bell Atlantic Corporation, which dominates the local tetephone business from Maine to Virginia, has
werced to acquire the GTE Corporation, the nation's largest independent local and long-distance company, for
$352.8 billion in stock,”

Scth Schiesel & Laura M. Holson, Reshuping the Phone Business: The Deal; Twe Phone Giants Reported Merging
in ¥52 Bilfion Deaf, N.Y. Times, July 28, 1998, availabic at

hitpzifrnow nyticnes.com/ 1 Y98:07/28/biciness/reshaping-phone-business-deal-two-phone-giants-reported-merg ing.-
52-bil.:on-deal html”scp=339&xg=leetsachs&si=nyt&pagewanted

=pnint?pagewanted=all,

AT& i - MediaOne (2000)

»  CATET s transformation (rom telecommunications dinosaur 1o technology-stock dynamo may have boen
clinched [on May 3, 1999] with the company's $58 billion deal to buy Media One Group. one of the nations”
biggest cable television operalors.”

Grelchen Morgenson, Market Watch; An faternet Play for Widows and Orphans, N.Y. Times, May 9, 1999,
availuble at Wp:fivaw nytimes com/' 1 999/05/09/business/market-watch-an-internct -play-for-widows-and-
arphans html!pagewanted=17pagewanted=1.

AQL - Time Warner (2001}

«  The “$165 billion merger deal, . “wiween Amerdca Online, the No. 1 Internet provider, and Time Warner. the
media and cable wievision tian, <~ reverberaung throughout (the communications and media industries.™ “*The
deal, announced [January 10, 2000]..., would create a colossus.™

Seth Schiescl, Media Mega-Deal: The Impact; A Renit To Provide High-Speed Internet Access, NUY, Titmes, Jan. 12,
2000, ovailable at huphwwaw nytimes.com/2000/01 71 2/businesyy
mcdia-megadeal-the-impact-a-rush-to-provide-high-speed-internel-asece ss. htmI?pagowvanied=all, Alex Berenson &
Bin Carnter. Media Mega-Deal: The Bets, When Everything New Becomes Dizzingly SNewer. NY. Times, Jan, 11,
2000, evaifable ar hitp:ifwww nytimes.comy 2000/0 151 1

businessimedia-negadeal-the-bets-when-everything- new-becomes-dizzingly-newer. hem|?

pagewanted=1,

AT&T - Comeast {2002)

*  “AT&T agreed [on December 19, 2001] 1o scll its cable television business, the nation’s Jargest, o the Comcast
Corporation for about $47 billion in stock.”

Seth Schiesel & Andrew Ross Sorkin, AT&T s Cadie Deal: The Overview; Camcast 1¥ins Bid for ATET s Cable,
N.Y. Times. Dec. 20, 2001, avaifeble af hup:/ranvw nytimes,com2001/12:2( visiness/at-1-s-vable-deal-the-
overview-comeast-wing-bid-for-at-t-s-cable. luml?pagewanted-1.




Sprint - Nextel (2005)

+  “Sprin and Nextel formally announced a $35 billion merger deal that would create a formidable No. 3
competitor in the cellphone marker™

Ken Belson, Sprinr and Nextel To Merge, Creating Cefiphone Powerhonse, NY, Times, Dec. 13, 2004, evaitabic af
http://www. nytimes.com2004/12/1 5/business’ | 6phonecnd. html.

SBC - ATET (2003)

= 'SBC Communications concluded a § 16 billion deal on [January 31, 2003] for i former parent, AT&T."”

Ken Belson, S8C To dcgnire A&t in 516 hiffion Merger, NUY, Times, Feb, 1, 2003, avarlable at
hitoedwww, nytiines.com/2005/01 3 Awehnology'3 Libt-azciml,

Adclohia - Comeast - Time Wamer (2006

= “Time Wamer and Comeast. the rwo largest U.S. cable {elevision companies, said [on April 21, 2005] that Lthey
had reached an agreement 1o acquice Adelphia Communications in a v<h and stock deal valued ar $17.6
billion.™

Terence Neilan. Time {Warner] and Comcast foin To Acquire Adelphia, N.Y. Times, Apr. 77, 2005, availuble at
hitpzfwwwenyimes.caom/2005/04 211echnologyi2 Libt-cable.html.

AT& ] - BellSouth (2007}

s “The AT&T Corporation said.. .that it would acquire the BeliSor:h Carporation for stock it valued at 567
billion, in a merger that would creae a teleconununications behemoth.”

Ken Belson, AT&ET To Buy BellSouth, Creating Fefecom Giunt, NY . Times, Mar. 5, 2006, availeble af
hutp: S ww . nytimes.com/200643:05/business/05cnd-phone. huiul.

XM - Sivius (2008)

+ “XM and Sirius Salellite Radio have announced a planped all-siock merger that they say will create a satellite
radio company valued o0 313 ballion.”

John Epperton, XM, Sirius Announce §138 Merger, Broad, & Cable, Feb, 19, 2007, available at
httpzfvrww broadeastingeable com/article/ 107825-XM_Sivius_Announce_1313_
Merger.php.

Liberty Media - Direc 1V {2008)

= “Sharcholders of News. Corporation have approved an 811 billion assct swap 1hat increases Rupert hMurdoch’s
control over the company and transters the 1Yirec | V Group 10 Liberty Media.™

News Corp. Sharcholders Accept Liberty Peal. WY, Times, Apr. 4, 2007, available at
g v nyfites. com/2007:04/04 Dusiness/mediafd ! iherty. hunl,

Comeast - NBCU (Pending)

* “After nearly nine months of negotiations, Comeasi, the nation’s large<t cable operaior, announced an
agreement on Thursday to acquire NBC Universal from the General Electric Company  [he deal valued NBC
Universal at about $30 billion.”

G.E. Makes It Officiaf: NBC Will Go o Comeast, NY. Times, Dec. 3. 2009, :i.ailable af
hetpsfeeans, pymes, comy2009/1 2/04, businessimedia/(Mobe. huml.
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August 19,2010

Mr. David Breidinger

Senior Vice Prosidont

Government and Reguiatory Alfairs
Eastern Diviston — Coincast Cablo
One Summit Square - Suite 302
1717 Langhome-Newtown Road
Linghorae, PA 19047

Re:  Cily of Wilmington / COMCAST Cable Franchise Agreement
Dear Mr. Breidinger;

This letter is o confirm (hat cucrently there ars no outslanding items of non-compliance
pending o dispules in negoliation, between the City of Wilmingten and COMCAS I erising
from a breach by COMCAST of the terms and condilions contained in (he above-referenced
Cablo Frauchise Agveomesl.

Please lst ne know if you need anything ¢lse,

Very iruly yours,

Normam 1. GreilTiths

President, Wilmington Cily Council



CERTIELCATE OF SERVICE

[. Mary M. Underwood, hereby certify that on this |1 9th day of August, 2010, 1 caused
true and correci copies of Apphcants” Reply o Responses 10 be served by Federal Express Lo:

Faith Bautista

wha Martinez
MABUHAY ALLIANCE
1801 K Street, NW

Swie 200-K

Washinglon, DC 20006

Elan Feldman
1050 N'W 21st Street
Miami, FL 33127

Stephen Diaz Gavin
Kevin J. Martin

Janet Fitzpatrick Moran
PATTON BOGGS LLP
2550 M Street, NW
Washogton, DC 20037

Outside Counsel for Bloomberg L.P.

Kevin J. Martin
Stephen Diaz Gavin
Krisiin Wells

Carly T, Didden
PATTON BOGGS 1.1.P
2550 M Sueel, NW
Washington, DC 20037

Quiside Counsel for National Coalition of
African American Owned Media

Harold Feld

Sherwin Sy

Michael Weinberg
PUBLIC KNOWLEDGE
I§18 N Street, NW

Suite 410

Washington, DC 20036

Rita Guajardo Lepicier
8409 East Larkdale Road
San Gabricl, CA 91775

Kevin J. Martin

Mark C. Ellison
Jennifer A, Cetta
PATTON BOGGS LLP
2550 M Sireel, NW
Washington, DC 20037

Outside Counsel for Communicarions Workers
of America

Donna N. Lampert

ark J. O’Connor

Jennifer P. Bagg

LAMPEKT, O'CONNOR & JOFINSTON,
BL.

1776 K Street, N'W

Suite 700

Washington, DC 20006

Qutside Counsel for EarthLink, Inc.



leffrey H. Blum

Alison Minca

DISB NETWORK L.L.C. and ECHOSTAR
CORPORATION

1110 Vermont Avenue. NW

Swite 750

Washington, DC 20005

Kevin J. Martin

Mark C. Elhson
PATTON BOGGS LLP
2550 M Street, NW
Washington, DC 20037

Outside Counsel for WealthTV L.P,

Andrew Jlay Schwartzman
Parul Desai

Matthew Wood

MEDIA ACCESS PROJECT
Suite 1000

1625 K Strect, NW
Washington, DC 20006

Samuel Kang
GREENLINING INSTITUTE
1918 University Avenue
Berkeley, CA 94704

Dr. Mark Cooper

CONSUMER FEDERATION OF AMERICA

1620 [ St, NW
Suite 200
Washington, DC 20006

Daniel Mitchell
Jill Canlield

NATIONAL TELECOMMUNICATION

COQPERATIVE ASSOCIATION
4121 Wilson Boulevard

10" Floor

Arlington, VA 22203

Dermick Owens

THE WESTERN TELECOMMUNICATIONS

ALLIANCE
317 Massachusetis Ave., NE 300C
Washington, DC 20002

Jocl Kelsey
CONSUMERS UNION
1101 17th St, NW

Suite 500

Washington, DC 20036

Corie Wright

FREE PRESS

301 3rd Street, NW
Suite 875

Washington, DC 20001

/s! Mary M, Undenwood

Mary M. Underwood





