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EXECUTIVE SUMMARY

Witl: today's Rlings, the formal pleading cycle far this transaction is complete, aud the
Commission has before 11 an extraordingrily robnst evidenliary record 10 support its review.
Applicants” Jannary 28 Pnblic Inlerest Statement. March 5 and Mey 4 expert economics reports,
and July 21 Opposition and Response {altaching two additional cxpert economic repori), among
other filings, clearly demonstrate that Coinecast’s acquisition of control o NBCU is in the public
interesl. The myriad public inlerest benafits — including concnete, verifiable pnblic inlerest
commitments — oulweigh any potential mansaction-specific harms. The record overwhelming)y
supports the conclnsion that the proposed transaclion will serve the public inlerest, convenience,
and necessily, and will pot ann competilion or consniners.

More than seven mouths after the filing of their Applications and Public Inlerest
Sinlement, Applicants’ case thal the transaction wil] produce genuine public interest benefits
remaing as compelling ag ever, and las been further ephanced by agreements wiath key
stakeholders. Similarly, Applicnnis® demonstration rhai the transaclion presents no realistic
threals of"harm to competilion or consumers has been met with iveffeetual challenges, and
Applicants have provided further assurances agninst any harm thirough ngreements with
interesled partics. Applicanis are confident that the Commnission’s review of the record will lead
te only one conclusion: Authonzing General Electric 1o selt, and Comcasi 1o buy, a controlling
interest in NBC Universal will produce substantial benefits that far oulweigh any potenlial
hanns.

Applicants have demansiraled that the wansaclion will, amoug other things, reinvigomte
lncal broadeasling, expand the disiibution of independent networks, lead 1o 1nore couttent being

available on more distnbution platfonns, and 1ccelerale the “anylime, anywhere” video fiture
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that consumers are demanding loday. Specifically, Applicants have shown lhal it is difficult for
distributors and content owners to reach agreements (o accelerate the development of innovative
disiribution plarforms because content owners are understandahly cencerned that such etforts
will wndennine the existing business models that provide Lhe financial support necessary Lo
creale high-qualily programming. Tlis problem, often referred to as “iransactional fhction,”
delayed for yeams the development of a robust video-on-demand producl, and il is loday delaying
Coincast’s ability to offer consurmers programming when they wanl, where they want, and on the
devices lhey wanl. By combming NBCU’s prograimming wilth Comcast’s mulliple distribution
platforms, lhe transaction will increase Comeasl’s and NBCU’s flexibility to experiment with
new ways (o0 meke programming aveilable to consumers, thizs will, in turm, inake it more
profitable for the companies to invest in more and higher value programming and new
dismibution platiorms. The suecess of these etforts will spur participation by other content
owners and even competing distributors, thus furlher enhancing conswiner welfare.

Apart from Applicanls® direcl showings, the record is replete with third-party letters in
supporl of the proposed lransaction — mere than 1,000 and eounting. Elected officials,
cominunity groups, diversity organizations, business representatives, adverlisers, labor
organzalions, prograinmers, private cilizens, and many others have olfered conerete and
personal accounts of their positive experiences with Applicants and allested to the companies®
chiaractcr and commilment to the communilies they serve. This outpouring of suppord is
unprecedented in a transaction review proceeding.

Opponenls and ¢rilics of the Irapsaction have nol made 3 convinging case, Despile
having had moere than six months lo formulate plausible theories of harm to competilion or

consumers and to muster evidence to support such theories, the record evidence demonsirales
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thal those thegries are wholly speculative and unsupporied. As Apphcants have demonstiated.
the competitive characledstics of the marketplace in which the combined entiny will compete
ensure that these imagined hans will not be realized,

Moreover, in inany cases, the claimed harms are nothiug more than preexishng or
mdnstry-wide grievances thal comnenters are improperly re-airing in this proceeding. Many
businesses and organizanons who compete with or giin o extract uvuwarranted concessions from
Comcast or WBCU are attempling (o use the Commission's review process (o foisl
unprecedenled and onerous burdens on the coinbined entity. The Commission should not
counlendiee such atltempls.

The handful of adverse coiunents liled on July 21 do nothing 10 streuglhen he arguments
advanced by Iransaclion opponents on June 2|, and which Applicants’ Opposition and Respouse
thoroughly refuled. The proposed transaction will advance the Commission’s key public inlerest
goals of diversity, localism. competitiow. invesiment, and innovation and will not harm
compctilion or eonsumers. Saddling the combined entity wilh restrictions that de pol apply o its
competitors, as many critics of 1his propozed transaction demnand, would only hinder 1hese goals
— especially when sufficient regulalory mechamising already are in place to prevent any
conceivable iniscouduct. Applicants have more than inet their burden of demonstrating thal the

Iransastion is in the public inlerest and therefore respectfully request its expedilious approval.

1l
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

Applications of Comeast Corporation, MB Docket No. 10-56
Generel Electric Company
and NBC Universal, Inc.

For Conzent to Assign Licenses or
Transfer Countrol of Licensces

R T i S

REPLY TO RESPONSES

Comcasl Corporation (“Comeast™), General Electric Company (“GE™), and NBC
Universal, Inc. (“*NBCU™) {collectively, “Applicants™) hereby reply to the limiled number of
comments ¢ritical of the transaction that were [iled on July 21, 2010 {the “July 21 Responses™).
These comments do nothing to weaken Applicants’ compelling case that the proposed
trensaction is Armly in the public interest.

L INTRODUCTION AND OVERVIEW.

In Seciton II, Applicants provide an overview of the stnle of the record comipiled over the
past seven months. For ease of relerence, Applicants also provide & comprehensive chart
{altached as Appeudix A) thal coulains a list of the issues raised in the record, a summary ol ihe
affirmalive and rezponsive case presenled by Applicants on each topic, and a ready puide to the
localion of the key analysiz and facls Applicants have presented on each issue. In Section III,
Applicants explain thal the Commission should give little credence to Lhe 1s5ues raised in the
Inly 21 Respouses because they are redundant, procedurally deficient, and/or focus on industry-

wide issues thal are nol properly raised in a lrensaction review proceeding. Section IV
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demonstrates that Appheants have established (hat significant public inlerest benefits will flow
Irom the proposed transaction, and that These showings hiave not been challenged in any
meaningful way. Finally, Seclion ¥ shows thal claims in the Julv 21 Responscs regarding
potenbial harms from the fransaction have already been thomughly disproved.
IL THE RECORD I[N THIS PROCEEDING CLEARLY COMPELS APPROYAL.

Todax s filings can¢lnde a pleading cycle that began with the submission of the
Applications and Public Inleresi Statement in January.' During the winter and spring, Applicants
provided compelling additional evidence substantiating the transaclion’s benefits and disproving
claimed polential harms, While many of 1he iransaction’s opponents made their views known in
vanous ways and in various fora thronghoul this period, all pefitioners and critics had the
npportumiy 10 make their formal, substantive case o the Commission al the beginning of
swrner, on June 2. Thronghout these scasons — meluding on Julv 21, when Applicants
thoroughly refuted the crilicisms ieveled on June 21 — the compilation of the record in this
proceeding has continued. And now, with aulumn's epproach, the record 1s complete, and the
matler is ripe for resolution “in as timely and efficicnt o manner as possible.”

This transaction is unparalleled in several regpeciz:

+ From the outset, Applicants recognized and embraced the need o previde tangible
assurances of benefits 10 consumers and competilion. Applicants annoupeed substantial

! Applications of Comeaxst Corporatien, General Eleciric Company, and N8O Universal, ne. For Cansent to

Assigh Licenses or Transfer Control of Liconsevs, Applicalions and Public Inlerest Siateinent, Lead Application File
Now. BTCCDT-20100128AAG (MB), SES-ARG-20100201-00 143 (1B). and Q90101574 (WTB) (filed Tan 28,
20104 *Public Interes| Statemenl™).

! In the Matter of Applicadions of Comeast Corporation, General Fieciric Compang, and M8C Chriversaf,
Inc. for Content 10 Assign Licenwes ar Trangfer Control of Licensess_ Public Notice, MB Dockal No 10-36, DA 10-
457, a8l 5 (rel. Mar. 12, M10) {"Public Novice™).
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public interest commitments on the very day the transaction was announced, and
Applicauls offered to make them binding couditions of the Commission’s approval.”

s Befare comments and pelilions were filed, Applicants, at the Commission’s requesl,
provided (hree economic reports in support of the proposed transaction.’ Those reports,
prepared by worcld-class economists, provided exiensive analysis confirmning that the
transachon will generate geouine and subsiantial public inlerest benefits and that it will
not ¢cause harms to consumers or compelilion in any relevant markel. Nolably, the
economi#ls reached the couclusiou that the transaction (s strangly pro-competitive on ity
own lenns, even without faclonng Applicants’ substantial voluatary commilments into
their analyses.

s  Also before comunenis and petitions were filed, Applicants, again at the Commission’s
request, provided wnillen responses (0 49 questians submitted by several members of the
House ol Representalives.” Applicants also respouded Lo 122 interrogatories from
Commission slaff and prodncedd thousands of pages of the companies’ most sensitive
internal documenls for review by lhe Commission and by the scores of atlomeys and
dozens of econcmists emploved by oppoueuts af the iransaciion (subject lo protective
orders).® Independent of the Commission's review process, Applicans also answered
scores of questions from Members of Congress after (estifying at four separate
Congressicusl heanngs in February and March.

¢ Meanwhile, an utterly unprecedented array of fedeml, starz, and local officials,
COMMNNitY oreanizations, diversity moups, business leaders, and other slakeholders -
more than 1,000 of them, and still counnng — have submitied Arst-hand lestimonials
describing their longstanding positive experiences witly Applicants in their communities
and requesling fovorable consideration of the Applicalions.

} Fee Memorandum irom David L. Cohen, Execulive Vice President, Comecast Corporation (Dee, 3, 20097,

wvaifable ar hitp:/ferwro comeasl. com/nbcuranaaction/pdis/PublicinteresiComnmilineis. pdl

+

See Mark Israel & Micliael L. Kaiz. Application of the Commission Swalf Model of Verlical Foregloaure to
the Proposed Conicast-NBCL Trausaction, MB Docket Mo, 10-36 (Aled Mar, 5, 2010) (*1smelKelz Yerlcal
Fareclesure Repon” or “Foreclosure Report'’), Gregory L. Bosslon, An Economic Analysix of Compelitive Benelits
trom the Comeast-NBCU Trrusaciion, MB Docketl Mo, 10-34 (liled May 4, 20107 (“Bowswon Benefis Report™ ot
“Bemelics Report™); Mark laragl & Micliael L. Katz, The Couneast™NDCU Tiansaction and Onling Video
Distribution, MB Docket No. 10-56 (liled May 4, 2010) {“1sracl/Kaiz Onling Video Repon™).

’ Jew Letler from Michael H. Hammer, Willkie Farr & Gallagher LLP, Counsel for Comeasl Corp.. vf wf. 10

William T, Lake, Chiel, Media Burean, FCC, MB Docket Mo, 10-56 (June 2, 20107 {awaching Comeast and MBCU
Responses 1o Questions Submilted by Several Memibera of the 1.5, House of Representatives).

-]

See Letter from Miclael H. Haiuner, Willkie Farr & Gallagher LLP, Counsel tor Comeast Corp.. o
Marlene H. Dorch, Secrelary, FCC, MB Docket Mo, 10-56 (Tune 30, 2010} {ataching Comoast’s Response to Lhe
Comniission's Information and Discovery Bequest); Lelter from David H. Solomon, Wilkinson Barher konaucs,
LLF. Counsel] for NBC Universal, luc., 1o Marlene H. Donch, Secreary, FCC, MB Docket No. 10-3b (July b, 2010}
(allaching WBCU"s Response 1o the Conwnission's Information and Discovery Eequesr).
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Applicanis have also expanded certain of Hieir initial commiunents and, throagh
produclive dialogue with responsible stakeholders, have reached imporiant agreemeals
wilh representartives of network-afhiliated hroadeast stavions, independent film and
television producers, and diversity commumties.

In each of these respecls, the Comcast/NBCU Iransachion is unlike any other. In some

other respecls, however, the lransachion is not 1musaal o all:

As 1n loo mauy prior lransactions, varioas parties have not resisted the lemptation to nse
the opportunity of a transaction review to present their pre-existing agendas regarding
iadusiry-wide issues, or to ventilate pre-existing grievances that have nothing whalever to
do with the tmansaction.

A3 101 90 many prior lransacticas, perennial critics of enterfainment, information, and
CUMMAWLICILIONS conpanias express anew Lhe apocalypric prediclions they have so often
voiced, the credibility of which is thoroughly nndercut by today’s dyvnamic and
vigorously coinpelitive marketplace (especially in the areas inost relevant to the instant
hransaction — the whalesale and retail provision of video programining).

A5 in loo many prior iransactians, commenters present conclusory demands for
condilions bat provide na ngorous analytical or evidenliary foundation for their demands.
In Jact, the gulf between the paucity of the analysis and the burdensoeness of the
condilions lendered by opponents is a telling indication thal these proposals are nol
necessary or prudent.

AS In loc many prior lTansactions, competitors reqaest conditions (hat will confer
business advanlages on them or layer on additional costs that will hamper the new entily
from competing eflectively egainal them. Cousuners will nol benetit tfrom the increesed
¢osls of this imbalanced and inequiteble regulatory burden.

While none of these is a preper nse ol the transactlion review process. they are all disappointiugly

Familiar.

Both the excephional and the routine chiaracienslics of this transaction review have

resulted in the comnpilation of an extremely lengthy and robus! record. The June 21 Rling

deadline for comments and petitions altracted nwneroas filings — pro and con — and Applicanis

pravided an exhaustive and evidence-based respense, backed up by cxiensive economic analysis,
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in their Opposilion and Response on July 21.7 Now that the liine has long since come ond gone
for crtics to fonnnlate plansible theories o) harm and moster any evidence to suppen those
theones, il 15 possible lo mmake a fu)l assessment of where things sland. Applicants are confidenl
lhat & fair review of the record can lead I only one conclusion: Anthorizing General Elegtric to
sell, and Comeasl to buy, a eontrolling interest in NBC Universal will produce substanbel
benefits that far oulweigh any conceivable harms and therefore will serve the public inlerest.

On the benelils side, the ransaclion will bring aboul a reinvigoretion of broadcasbng.
through an infusion of new capilal and energy to enable the venerable, accomnplished NBC
broadcast television network to regain the ratings leadership position il Jost six vears ago.
Applicants have made specitic commitments to produce additional local broadeas! contenl on the
NBC-affiliated owned and operated broadcast stations (“O&Qs") and make Lhose stations”
content inore widely available on additional plaiforms. These commitments, along with binding
agreeinents Applicanis reached with representatives ol local broadeast attiliates — both the NBC
affiliales association and the ABC, CBS, and FOX affiliales associations — provide further
assurances that this (ransaction will help broadcast networks aud stations and their affiliates not
only survive in a challenging enviromnenl but also affirmatively advance lhe Commission’s
goals of diversily, localism, competition, and innovation. Consumers will also benefit from
Coincast’s lawich of new independenl channels, by Lhe expansion of On Demand options, and by
new programnling and advertising collaboralion with MBCU’s broadcast operalions and cable
networks. These benefits will exlend to online and mobile plalforms as well, as the transaclion

will cnable the combined entily to accelerale “anynme, anywhere” access to the widest possible

? Comeasl Corporalion. Genemal Eleclnic Company, and NBC Univemnal, Tnc., Opposition o Peliliony @

Deny and Responwe o Comments, MB Docket No. 10-36 (July 21, 2010) {“Opposition and Resgonee”).
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array nf high-quality contenl. These and olher beretils have been discussed at length in
Applicants’ priot submissions.

In termns of potential harms, opponents of Lhis transacliou have spared no etort iu
altempling o persuade the Commission to reject the lransaction or lo adopt onerous conditions of
ane sorl or another. But the factual, legal, and economic bases of their arguments are
demonstrably talse; the transaction’s opponents had many months 1o build their cases, et their
elforls were elfectively rebulted by Applicant’s Opposition and Response. Some commenilers
raised familiar concerns aboul program access. retransmission conseat, and program carmage. but
these concems (Lo the extenl they are valid) are not specific to Lhe transaction — they can be
abserved every day in negotiations taking place throughout the industry. Other coiunenlers
raised whally speculative concerns aboult the transection’s elfecls on online video services, and
soine of those voinmenters seasoped their allegalions with predictable, baseless atlacks on
Ceincast’s and NBCU’s pre-trausaction online praclices,

These assertions ¢f hamm, however, simply cannot be regarded as germine, transaction-
specific problems given the [ollowing facis:

¢ Video businesses are intensely competitive, and prowing more 3¢, bath al the program
nciwork |evel and the dismbutor level.

» Apphicants do nol possess, and the transaclion will not creale, imarket power i wholesale
video programmiug or retail video programming distribution.

e Applicanis’ economists demonstraled early in the proceeding the absence of credible
concems. and they wenl on to provide convincing responses to the opponents’
econoinists who purported to show otherwise. (Several af the opponents’ economists
feiled cven 10 engage meamngfully with the evidence presented in the first round of
reports submitted by Applicants’ economists.) In short, Applicants” econoinists
demonsirated (hat 1he trarsaction will lead to langible benefiis 16 conswners and
compelition and will nol preovide the combined ennity with the ability or incentive to
foreclose compenition froin competing programming suppliers or disiribulors.
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« In any cvenl, sufficient regulatory safeguards currenlly exist 1o address any legiiimate
concems regatding program access, reransinission conscnl, and program carriage, and Lo
the extent thal parties are unbappy with those regimes Lhere a1e open industry-wide
proceedings in which those concems should be veutilated end addressed.

+ Online video is a nascent, competitive, fragmented, and incredibly dynamic marketplace
in which the dangers of anticompetitive conduct 1re very low, am! there are far more risks
than benefits 1o saddling one marketplace parlicipan with restrictive condilions thal de
not apply fo its competitors, including several larger competitors.”

Opponents lo this transaction witerly fail to refure these basic facis regarding the relevant
markets and Applicants’ subslaniial legal and ¢conomic analyses, relying instead on the
simplistic and misplaced view that this transaction is unprecedented in size and scope and
therefore must, by definition, be conlrary ta the public intetest. This assertion is readily refuled
by the feilowing chart, which shows thal the proposed transaction i not particularly large, and

the Cammission has epproved [ar larger transactions.”

’ Any wanzaction condilien in this arca has preat potential to prove as foothardy (bt perhaps not as beoign)

as the instant messaging condition adopted in the AQL-Time Warner transaction a decade ago at the urzing of some
of the same parties that now criticize this transaction, Szv fn the Mawer of Applicariony fur Consent to the Transfer
af Comtrofl of Licenses and Section 214 Authorizations by Tiwme Warner Ine. and Americe Ontine, Inc.. Transferor:.
i AL Time Warmer ne., Tronyforee, Memorandum Opinion and {rder, 16 FCO Red 6347 8 223-232 {2001), The
Commission subsequently abandored lLat hard-fought condition not long afler imposing it. See frt the Madier of
Applications for Cansent to the Tranger of Conerol of Licenses and Section 214 Authorizations by Time Wurner Ing.
and America Online, Inc., Transferors, 1 AQL Fime Warner Inc, Transferes, Memaorandum Opinion and Order, 18
FCC Rod 16835 1 14 (20071}

¥ The sources for the infonnalion presented in this chan nay be found in Appendix B,
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T ransactivng

AOL - Time Warner
ATET - BellSouth
SHEC - Ameritech
AT&T - MediuOne
$ell Atlanve - GTE
ATET - TCI

ATET - Comcast
Sprint - Nexel
Comcast - NBCU
Aclelphin - Comcast - Time Warner
SHC - AT&T

XM - Sinus

Liherty Media - Diree Ty

Major Media & Telecom Transactions
Reparted Values of Transactions in Billions of Dollars at the Time the Deols Were Announced

Reporied Yalwe {haltions |

S35

$30

$17.6

Sle

$13

S11

Reasoned analysis, not overheated rhetoric, should govern the Commission’s review here.

From the outset. the Commussion has stressed its interest in conducting its review "in as

timely and eflficient a manner as possible,

N

The processes prescrbed by the Commission have

created an extremely comprehensive record. That record must now be ussessed. and a decision

made. Applicants respectfully tender Appendix A as a ready aid 1o sorting through that record.

In sum. the facts and arguments presented by the Applicants, conlicmed by searching analysis

submiued by highly-respected econonists. supponied by dozens of interested stakeholders und

- Public Notice a1 5.
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more than 1,000 personalized letiers, combined witl thie wide-ranging and concrete public

inlerest commitments bolstered by several agreemenis with credible tlurd parties, altogether

present an overwhelming case for approval.

111. THE MLY 21 RESPONSES LARGELY RAISE ARGUMENTS PREVIOUSLY
REBUTTED BY APPLICANTS., AND THE COMMISSION SHOULD ACCORD
THEM NO WEIGHT.

Becauze many of the Jrly 21 Responses raise few, if any, new issues and finl to respond
meaningfully to the arguments of other cammenters, the Commission need not concern itself
with them. The purpose of the response stage of the pleading cycle is evident from its name:
pariies and commenters are o respond to commenls made in the initial round of the pleading
cycle.'' Scveral af the commenters who filed responses. however, do little more than repeal and
repackage their prior arguments. For example, Greenhnng Institute merely re-hashes much of
its earlier fiting."" Bloomberg likewise repeats many of its argumenis about wholesale bundling

of networks,'* channel location," and online vidoo.'® Applicants have already fully sddressed

and refuted these and olher claims of competitive harm in their previous filings.'® Although

1 Siressing its desire *tn consider folly all subsuative issues reparding (he Application in as timedy and efficient

a manner ae pogsible.” Lhe Commission diracied in bold 1ypetace that “peditivmers and commienders showld ralse all
issues in their inddal flings’” and emphasized (hat *|n|ew isanes inay not be raised in responses or replles.” Public
Notice al § {einphasis in odginal).

L Commpare, ¢, g., Greenlining Instiile (“Greenlining™) Response ai T wirh Greenlining Pedtion at 32
Irepealing its prior argumenls aboi wlhinlesale bundling) and Greenlining Response al 5-9 with Geeenlining Petition
al 3340 {repeating 8 pnor angumenm abonl online video). Unlesz otherwise noted, all ciavans 1o responzes herein
are w lhose (iled in MB Docket No. 10-56 on or about Inly 21, 2010, and al] ¢caalions o comments o1 pelilions
herein are w those (iled in MB Dockat Mo, 10-56 on or aboul Tune 21, 2010,

Compre Bloomberg Response at 23 with Bloomberg Pelition at 36,
Cergpore Blonmberg Response at 2-8 with Bloomberg Pelilion al 52-86,
Compare Blooinberg Respanse at 12-22 with Bloomberg Petiion at41-44,

See Oppoaition and Response al V73-175, 180-204, 21 |-218; bark [wael & Michael L. Kalz, Econcmic
Analysis of the Proposed Comeasl-NBCU-GE Transaction, MB Docket MNo. 14-38, al 139-192, 143-175 (filed Tnly
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Bloainberg cites to other comments m support ol its positions. (hat is nothing more than self-
amplification, as Bloomberg largely cites to the filings of a group of parties with whiclt
Bloonberg is colleborating in this proceeding.'” The Commission should discaunt these “hall of
mirrors” tactics.

The July 2] Responses also ¢ontinue Lo raise indusiry-wide issues beyond the scope of
this proceeding Ihat should not and canuol be resolved in the context of this (ransaclion. The
Commission’s precedenl establishes thal its review should be linited Lo Iransaction-specific
issues; iudusiry-wide issues subject 1o general rulensakiugs or ather proceedings should not be

considered.'® For example, commenters raige concems aboul general practices relnling to net

L

. 19 . . 0 . F
peutrality,  retransmission cougenl and program access,” prograin ca.mage,'l and cable rates.

The Commission should decline Lo address such industry-wide 1ssues in the context of this

21, 2010) {"stael/Kalz Beply Repeat™); Public Ttueeest Stalement at 122-126; see penerally larael i a1z Online
Video Report.

" Bioomberg is a member of the Coalilion for Competilion in the Media, Other mambers include CWA; Free
Press; Greenlining Institule; Media Access Project, OPASTCO); WealthTV: and Writers Juild ol America, Wesl,
See hup://www.compelilioninmedia org. Nol swprisingly, these groups aecount foc the vast majorilty of commenis
in which Bloomberg purperts Lo lind cormboratiug evidetwe in support of its pasilian.

18 See Public [ntercst Swaement al 33; Opposilion and Responre ai9-14.

" dee, o.x., Bloomberg Response al 12, 15-16; New Jersey Division of Rade Counsel (“NT Rare CounseF")

Response ai L1-14. Signilicanlly, Bep. Rick Boucher. Chairman of the Howee Emuergy and Coinmerce Subconunitiee
on Communigalions Technology, and the Interner, Lias “urge[d] har the Commicdion not impose any condilions in
ile order approving e Comeast-MBC Universal combination regarding network openness.™ He noled that any such
regulalion 1% st lefl 1o the inullipary negoliations, legizlalion and Comnission proceedings of 2encral
applicabilily'” beeause any aurh principles “should lave universal application o 2ll broadband providers and that i
wiuld be hiphly inappropriae o impose nelwork opanness eequirements on a single broadband provider priar 1o the
tipe 1w rules are applicable ncross the indusiey.” Lewver from Rick Boocher, U.S. House of Bepresenatives., 1o
Juliwe Genachowski, Chairman, FCU, MB Dockel Mo, |56, al 2-3 {Aug. 2, 2010).

* See, e.g.. ACA Response al 5-10: Bloombery Responae al 23-29: Greenlining Response at 7; 1linois
Allpmey Cenera| Response al 4; NI Rale Counsel Response a 33.

X

Fee, e.g., Bloomberg Respones al 3-14; Greenlinng Response al 7-3.

1%

See, e, Ulinois Atomey General Reeponse at 4; W) Rate Counsel Response al 13-16, 2324,

10
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transaction review and inslead properly consider such concemns, if at all, in mdustry-wide
proceedings.

Oiher commenters used Lhe second stage of the pleading cycle - reserver] for “responses to

]55\2]

comments and oppositions to petitions (Lo deny]™ - to file opening commtenis ™* To ihe extent

. - . o T4 . .
these Rlings allempl to raise new issues, propose g raft of new condilions,”” ot seek denial al'the
iransaction,”” their comunenls conlravene (he Commission’s ruling that “[n]ew issues inay nol be

Ly

. . - 1!1
raised in responses or replics B

and its instroclions o “'rajse all issues in their initial filings.
These efforts to introduce new argumenls and new conditions are untimely and should be

accorded no weighl.

ot

- See Public Notice, see afso Commission Announces Revised Pleading Svhedule Far frs Review of
Appflications of Comeasi Corporation, General Eleciric Company, and NBC Universal, iac. jur Canseny to Assien
aad Fransfer Cortrof of FOC' Licenses, MB Docket Mo 10-56, Public Notiee, DA 10-636 (el May 5, 200y,

¥ Commienters in Lhis eategory include: American Coimmunily Television (“ACT"™): the Ilinoig Allomey

Ceperal; the WNational Association of Black Cwned Broadeasiery (*MNABOR™), and NJ Rale Coungel.

2 See ACT Response at 5-10; NABOD Reepeonee at 53-7; NI Rate Counsel Responge al 39-43. Winle all of
the newly proposed conditions are ill-timed and unwarmnied, NABOB's are the most puzzling, seekiug {among
ather things) that Comcast be required to sell four percent of its cable sysiems (o companies owned and conlrolled
by African Americans, notwithstanding than the proposed ansacnon involves no acquisition of gdditiopal cabie
systems, and notwithstanding Applicants” sirong eecond of diversivy and substantizl underiokings (o increase 1he
diversity of progranuning ownerd by and Largeting Alican Awnericans. See gereraffy Opposition and Response al
3549 and 228-247

0 Lee Nimois Allormney Geoeral Response al 2, 6.
4 Public Norice ac 8 (citing 47 C.E R, §1.45(c).
|

See it; soc alo In the Matter of Applications of Comcast Corperation, (remeral Efectric Compamy, and
NBC Universaf, I for Cansenr to Assign Licenses or Transfer Controf of Licensees, Grder, MB Dockel Mo 10-6,
DA 151087 (MB rel. Juae [7, 2010} {explaining thar “the Comnuission’s admonilign (o petitioners and commenters
L raise all issuss in Lheir i [Glings was ool "alypical:” it rellects the lomppand ing requirement in Section 1.43(c)
ol the Commission’s Rules thar, 1o allow the targel of a pelition w deny Lhe upportunity w pond o all allegalions
against i, & "reply shall be liniled 10 inavers mised in the opposition. .. ",
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1V, APPLICANTS HAVE DEMONSTRATED THAT THE PROPOSED
TRANSACTION FURTHERS THE PUBLIC INTEREST. AND NONE OF THE
JULY 21 RESPONSES CHALLENGES THE JOINT YENTLURE'S RENEFITS IN
ANY MEANINGFUL WAY.

Notwithsianding that the vasl majorily of issues raised by commmnenters shenld be
discounled for Lhe reasons slated above, Applicants will briefly respond 1o certain key assertions
end arguinents aboul the transaction’s benefils to reinforce the poini thal the issues raised have
already been answered in Applicanls’ prior filing= and 10 correct [actual errors and misleading
statements.

Applicants’ Pnblic Interest Statement, their Opposition and Response, Dr. Rosston’s
Benelits Repaort, and Drs. Rosston and Topper’s Reply Ruf:[:u:u-fm provide full substantiation of the
transaction’s benefits. [n these filings, Applicants detailed the kinds of benefils that will flow
froin the proposed inamiape ol content and disiribution, such as increased investnent,
accelerated innevation, and stimulared <:c:~m[;u.-liLi<Jun.ml As Dr. Rosston explained, by verlically
integrating will1 NBCU, Comcast will be able lo overcame soine of the transactional friction that
has delayed and coptinues 1o delay the deploynent of innovative services thar consumers
demand. Dr, Rosston presented substanlial evidence thal the mitial deployment ol VOD, earlier
release of 1novies for VOD, Fancaal Xfinily, end advanced adverbsing was neither as quick noc
as exlensive as il could have been.” Post-transaclhion, Comcasl’s acress Lo contenl — ou arm'’s-

lengih tenns, bul with less contractual friction — will lead to increased investimenl in

Ly

Gregory L. Rossion & Michael D. Topper, The Proposed Concasi-NBCU Transaction: Responss 1o
Coinnient: and Petilions Regarding Competitive Benelits and Adverlising Compelilion. MB Dockel No. 10-56 {July
21, 20100 " RossionTopper Reply Repon™).

" Cpposilion and Response al 25-33, 56-79; Rossron Beneliis Report 9 [0-14, 88-50. 56-7(,
Rossion L opper Reply Report ] 6-13, 14-25.

" See Ruassion Benelils Reporl Y 24-44.

12
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programmnung, acceleraled deploymenl of new services, and more efficient and eflective
experimentation with new services.” Tlic combined entily’s acceleration of investment in and
deployment ot innovalive products and services shiould stimulate competilive programmers and
mullichannel video programining distributors {(“MVPD="} to follow auit.” These and related
showings have not been rebuned.

Applicants also showed that benelils will flow From the langible and venfiable
commitments that Applicants have made o localism. diversity, and programming availability.
Applicants have made concrete their commitments to preserve and ennich free over-lhe-air
broadcasiing and to enhance local news and public affams programming by reaching agreements
with both (he NBC Television A filiates and the A Filiates Asso¢iations [or ABC, CBS, and
Fox.> Applican(s have also undenaken substaniial commitments to juvest in and increase the
availability of diverse and independent programming, enhancing and expanding their initial
commiitments in lhis area.’

Given the weight of the evidenee supporting the substantial consumer benefits of the

proposed (rausaction, il is no surprise thai very few of the July 21 Responses attack the

transaction’s benefits. Those that do crilicize Lhe benefils ofler only conclusory slaleinenls lhat

T
w

Sev Resston Benelils Repon § 30 see afso Rosslon/Topper Reply Beport 9 12

n

Joc Roswlon Benelits Report 1 8; Opposition and Response al 76-79,

1

Oppaxvion and Besponsc at 1B-25,

v Oppasition and Response al 33-35, NABOB cnlicizes Applicants lor spending $6.3 million on advenising
with Atfncan Amencan tapeted media last vear, NABOB, however, iguores Applicauts’ cotmuntilnmenl o igorease
sponding on advertiang with minonty-owned media by at least 87 indllion., See &, at 262, Ouler criticisms of
Applicantn’ commitments 1o enhance diverse programming similacly fall shor and liave beets mefuled. See, e,
Opposiion and Response at 35-440, 43-49; see afvo Letter lrom Williaw Griffiu, Cliairman and CEOQ, Hip Hop On
Demand. 10 Julius Genachowski, Chairman, FCC, MB Docket No. 10-56 (Aug, L7, 2010} (rejecting calls from
certain commentecs b inpose mandalocy clanuel sel-asides on Comcasl cable sysiems and praisiug Applicants’
commilmets 10 add diverse prograining, allemnpl 1o sell a Los Angeles sialion o minorily bidders, and create a
£20 million fund 1o suppart inicorily-owied “new media™ venrures).

13
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merely echo their prior assertions and otfer no new evidence o1 credible ratianale to support their
¢laims. For instance, Greenlining Institute alleges 1hat Applicants have made un
“unsubslantiaied claim of public benefit,” and have not demonsivated thar the public interest,
including diversity, localism, and competition, will be promoled Ihrongh this transaction.” Yet
Greenlining lustitute does nol even purport 1o suppor this allegation with evidence; il merely
swnnarzes what other parties stated in their initiel comments. By countrast, in their Cpposition
and Response, filed on Lhe seme day. Applicants made an affirmative showing — with specific
additional evidence, including expert economic analysis — of the benelits to diversity, {ocalism,
competition, investment, and innovation, rebutting Greenlining lustinute and all ol the comments
lo which i1 cites.” In fact, since July 21, the Commission has posted even more leiters in suppor
o the docket in this proceeding. including letters from diversity ,g;rl::-u[:m&i,]a Members of

i H L 41 - 42 - . - 41
Congress.” prograiruners,” elected ofticials,” community groups,” business organizations,

* Greenlining Insiivie Response a1 4-6, 10,

¥ Crpposilion and Response al 16-79.
» Many ol Lhg letters in suppon are daled before the July 21 Eling deadline, but they were nat publicly
available on Lhe Commission’s Electronic Cownnent Filing System until the woek of July 21, See. e.g.. Latter fram
#oises Percz, Execulive Direclgr, Alianza Dominicana, Toc., 1w Julive Genachowaki, Chaloman, FCC, MB Duacket
Mo, 10-36 (June 13, 200109; Leler from Peler Wong, Chairman, Asisn Pacilic American Chamber of Comnierce, w
Tuling Genachowski, Chairman, FCC, MB Docket Mo, L0-56 (June 14, 2010% Lelter from Scqtt Gray, President and
CEO, Minneapolis Urban League, (o Julius Genachowskd, Chairman, FOC. MB Docket Mo, 10-56 (Tune 7, 20101
Letter from Dawud Walid, Exccutive Direclion, Cowncil on Aunerican-Islemic Relations, Michigan Chapter, to
Tuling Genashowski, Chaitman, FCC, MB Docked No, [0-56 (June 22, 2010% Letter from Jamex Kelly, Prevident &
CEO, Urban League of Metropolitan Seattle, 1o Telius Genachowski, Chaiman. FCC. MB Dockel Mo, 10-56 (fune
18, 20100, Lener foon Margarita Chaidez, President, Unides por ¢l Pueblo, o Julins Genachowskd, Clairman, FCC,
MB Docket Mo, 10-36 {Tune 19, 2010).

1 See, e.g.. Letter fron Thineen Hispamic Membery of Congres, i Julius Genachow sk, Chainnan, FCC,

MB Dockel No, 10-56 (Tuly 22, 2000); Letler from Eleven Members ol Congress, 1o Julius Genachowaki, Chaiman
FCC, MB Dockel Wo., J0-56 {Tuly 28, 2010) (supporting Applicanls' commilment 1o diveraiys,

“ See, g, Letter [rom Sean P. MceGrail, President and CEQ, New England Spons Newworki, 1o Telios

Genachowaki, Chairman, FCC, MB Docler No., 10-36 {Tune 7, 2013); Letter froun Lill Vrevanthen, Execuolive
Direcior, Michigan Government Television, w Julivs Genacliowski, Clainuan, FCC, MB Dockel No. 10-36 {Tune
1y, 20110%; Lewer from William . Jermings, Ir., Siation Manager, Bedlord Comumnily Television, o Juliug
CGieoachowski, Chairman, FCC, MB Docket No. 10-56 {June [7, 20101 Leuwer frowin Tulienne Turner, Executive

[4
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and advertisers.” These letters further suppart Applicanis® detnonstration of public interest
henefils and attest to Applicants’ positive ttack records in the communilies they serve.

Seme commnenters atteropt to argue, cantrary 10 the record in this proceeding, that the
benefits of the Iransaction are not real and substantial. For example, with respect to independent
programming, Writers Guild of Ametica, West (“WGAW™) denigrates Comcasl’s agreemenl
wilh the Independent Filin & Television Alliance {“1FTA™) as insuflicienl because “the

agreement does nol provide a guarantee that any amount of independentiv-produced

Dircetor, Concord Community Televizion, 1o Julivg Genachowski, Chainnan, FCC, MB Dackel Mo, 111-36 (Mar. 16,
2610).

'“ See, e.g., Letter from Bruee Patterson, Michigan S1are Senare, 10 Jutius Gendcbowski, Chaimman, FCC, MB

Docket No. 10-56 {June 16, 2010, Leuer from Cutty Todd, Temmessee House aof Representatives, @ Julus
Genachouwaki, Chairman, FCC, MB Dockel No_ 10-36 {une 2, 20104, Lewee fram Tohn DeSeefang. Ir. Mavor, New
Haven, CT, to Juliug Genachowski, Chairmaan, FOC, MB Docket No. 10-56 (June 3, 20101; Lerter from Roy
Schmigdt, Michigan House of Representatives, o Julive Genachawsibi, Chaiorwn, [CC, MB Dacket No. 10-56 {June
10, 2010%; Letter from James H. Merrill, South Caraling House of Represenratives, w Tulius Genachowski,
Chaiman, FCUC, MB Docker No. 10-36 (Tune 13, 2010); Lewer from Denny Dayle, Mayar, Beaverton, QR to Julius
Genachowski. Chairman. FOC. MB Docket No, 10-36 (June 14, 2010); Letter from Glenn F. MeConnell, President
Fro Tempore. Soulh Carplima Senate. 9 Julius Genachowski, Chairman, FCC, MB Docker No. 13-56 (June 14,
20100,

” Jee, e Letter from Boan &, Gallagher, President and CEO, Uniled Way Warldwide, 1o Tulins

Genachowsks, Chainvan, ECC. MB Docket Mo, 10-56 (June 21, 2010); Letler trom David Bukowskd, Execulive
Direcior, Iysability Advocates of Kent County, to Julius Genachowski, Chairman, FCC, MB Docket No. 10-36
(Tune 16, 2019); Lewer from foy ©. Newton, Executive Director, Chairman’s Leadership Forum, 1o Jelius
Genachowski. Chaimaan, FCC, MB Docket Mo, 10-36 (June 21, 2010); Letter from Katherine Cabaniss, Execurive
Dirgcear, Crinme Stoppers, to Julivs Genachowski, Chairman, FCC, MB Dockel No. 10-56 (June 15, 2010); Lerer
from feunifer 3'Flannery Anderson, President and CEQ, United Way of Broward County, FL, to luliuz
Genachowski, Chairman, FCC, MB Dockel No. 10-56 {June 13, 2010); Leuer from Kalluyn 5. Rossow, Execoive
Directar, Big Brothers Big Sisters of Berrien & Cass, Inc., 10 Julive Genachowski, Chairman, FCC, MB Dochet No.
[d-36 {Junm |4, H10).

" See, <., Leter from Frederc Kurkjian, Senior Viee Prosdent, Pechnicolor USA, Inc., 1o Julius
Crenachowski, Chaloman, FCC, MB Docket Mo, [6-56 (July 4, 20109, Lewer froin Madhew Aden, ¥ice Presidenl,
Harmonie, Ine., w Julius Genachowski, Chainnaw, FCC, MB Dackel No. 10-56 {June 18, 20100, Latter foom Tomy
Hanwick. President & CEQ, Monh Lillle Rock Chamber of Commmerce, Lo Julius Genachowski, Chaomun, FCC,
MB Docket Mo, 10-56 {Juone 14, 2010); Leter trom Yail P. Garvin, Exceotive Direstor, Cenlral Bucks Couny
Cliainker of Cownmarce, o Fuliug Genachowski, Chairman, FOC, MB Docket No. 10236 {July 30, 20003 Lener Mo
Ed Lazarus, Presidenl, Branford Chamber of Commerce, (o Julius Genachowski, Chairman, FCC, MB Docket Ne,
10-58 (Jone 17, 20100

H See, e.g., Leter ffom Phil Cowdell, CEC. MindShare M. A., w0 Julius Genachowaki, Chairmouan, FCC, MAB
Dracket Mo, [0-56 (hae 21, 2010); Lever fom Migel Mome, CED, Aegis Media, (0 Jubus Geoachowski, Chairman,

FCC, MB Docker No. 10-536 (June 17, 20100
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prograinming will be aired en {Comcast-owned] chaanels” and propases that the Commission
require a set-aside for independent programming oo NBCU broadeast and television networks.*
WGAW, however, idenlifies no Jegitimate (ransaction-specific harm that would justify
Lhe iiposilion of such a condition ¢n ¢ne company — nor can it. Applicanis have agreed to
devote subslautial resources (0 enhancing the oppertunines for independently-produced
programming to be considered tor NBCU and Comcasi platforms. includiug providing $1.5
ﬁillinn per year in development funds and providing opportunities 1o puch pragramming ideas
directly o NBCU creative execulives.”” These etfors are designed to facililawe the developinent
of compelling programming from independent producers who inight olherwise nel have such
opporiunities. In the highly competilive video programming environment in which NBCU
operales, NBCU executives will have every incentive to ensure that promnising programmiug
concepts from independent producers have the opportunily lo be developed and lested in the
marketplace. Funher, Applican(s nole that the Comninission explicitly repealed any requirements
on the source of programmiug almost twenty years ago, and the reasoumng lor that decision still

stands loday.’

“ WEAW Responae a4, 6,

* COppoewilion and Rewpanse al 41-432.

ul Soe in the Motter of Evaluation of the Syndication and Financial Interest Rufes, Second Report and Order,

B FOCC Red 3282 11993, e afve Opposition & Response at 239 0843 {guoting Commissioner McDowell as
explaining in a 2008 speech eeparding Fin/Syn, “[p]rofound chanpes have occurred since 1992, Today, tle average
consumer has a choice of at least three subseription video providers, and sometimes five, Cable cownpanies pass
over 32 percent and serve approximately b0 percent of kouseholds  Diveg TV and Echostar . . . serve over 20 million
consumers and have grown b a 30 percent markel share among MY PDy  Now phane companies are 10 ihe yideo
business too . . .. The reach of the broadoast networks has fallen far below the 52 pereent of the prime-tine
audience cited by the court in 1992, During the current seagon, the combination oF 77 ad-suppaorted eable nelworks
posted higher ratings ameng the key 18 1o 49 demoegraphic rhan the broadcast aetworks . ... 1n 1997, there was nuo
public Internet, let alone Intemet video,™).
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WIGAW also claims thal the reduction o ransactional friction will rczult in the new
NBCU paying an unfair price lor content and shifting economic benefils to the joint venlure al
the cxpense of content prodncers. WGAW s counter-intuitive conlention s that negotiation
frictioty, which slows the development and deployinent ot innovsative platforms, determines fair
markel value.”® As Drs. Rosston and Topper showed in their Reply Report, WGAW is incorrect,

Al Lhe outsel, Drs. Rosston and Topper note that “WGAW provides ne econainic analysis
or evidence o support its claim, and in [act there is no theeretichl or factual basz for thfis]

e
claim.”

Moreover, WGAW's claim “does nct inake economic sense because negoliation
frictions prevent fims from agreeing upon a tair markel price.™™ Further, “WGAW s claim
ignores the Dnei that the video inarketplace is highly competilive; . . . [n]either party 1o the
transaclion lins market power nor wili ihe transaction give them market power ar result in the
exviusion of any buyer or seller from the 1narluce'q:nla,t:v.t.“Sl Finally, WGAW s claim iy contrary to
the termis of the executed ransaclion documenls. The joint ventuce agrecment requires that the
prices that Coyncast pays for NBCU content cannot be less Invorable 1o the joint verturc than
those the joinl venlure wenld ebiain from comparable mansactions with unaffilisied third pariies.

Thus, "MBCU is protecied againal the risk that the price of any ransaction with Coincast will be

at *below markel ratee. ™ WGAW’s calls for iinposing a “fair markel value” condition are

43 WOAW Response at 7.

RosstonTopper Reply Report 7 24,

M Id 11 n.t3 {emphavis added),
" I 927,
i 1d. 9 28,

17
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unnegeasary and would draw the Commission into dynamic content negohations that are hes
conducted by private partees.

With respect to publie, educational, and povermpent (“FEG™) prograinming, American
Communily Telzvision (“ACT”} claim thal the Applicants’ commitments waould actually
disadvantage PEG programming, rather than promole and enhance it ACT's chticism largely
duplicates the crilicisms of other comuneniers in the inifal commenit round, and lias been refuted
by Applicants in heir July 21 Opposihon and Response * ACT first vrges the Commission 1o
place a condition on the Iransaction lo requite carriage of PEG chamneds on the basic tier.” As
Applicants explained in their Opposibon and Response, ACT s suggestion is unnecessary and
conlrary (o Jocal and federnl law: the national commitment ACT seeks lor carriage on a basic
tier (digiin} or malog) wauld conflict with existing franclise agreements, and such a
comuuiment is inapproprate given thal the Communicntions Act does not impose PEG channel
placement obligations for the large ond growing vunber of cable systems thal are rale-
deresrulated. ™

ACT also raises concemns that Comcast will provide access to PEG channels on its VQD
plattonn in lieu of liuear cerriage or will develop a separale Ou Deraand and On Demand Online
platfonn just for PEG channels.”’ Neither of (hose concerns is legitimate. Firsl, as Applicants

confirmed 1n their Qpposition and Response, Applicanls’ inlenlion in ondenng 1ts commitment

i ACT Resporee al i, 2.
i See Opposnin apd Respraae oy M2,
3x

ACT Besponse al 5-6,

% Cpposition and Response al 307-0%,

:‘7 AUT Resporse a) ¥-9.
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