STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
DIVISION OF PUBLIC UTILITIES AND CARRIERS
89 JEFFERSON BOULEVARD
WARWICK, RHODE ISLAND 02888

IN RE: Joint Application of Full Channel, Inc.

and Service Area 5, LLC to Transfer . Docket No. D-17-42
R.I. Service Area 5 CATV Certificate

REPORT AND ORDER

1. INTRODUCTION

On October 20, 2017, Full Channel, Inc. (“Full Channel”), 57 Everett
Street, Warren, Rhode Island and Service Area 5 Cable, LLC (“Area S Cable”)
(jointly, the “Co-Applicants”) filed a joint application with the Rhode Island
Division of Public Utilities and Carriers (“Division”) seeking authority to
transfer the Full Channel CATV Certificate! for Service Area 5 (comprised of the
towns of Bristol, Warren and Barrington) to Area S Cable. The joint application
was filed pursuant to Rhode Island General Laws, Section 39-19-4 and Section
4.1 of the Division’s “Rules Governing Community Antenna Television Systems”
(“Cable Rules”).

Following the docketing of the joint application, the Division published a
Notice Of Intervention Deadline, on October 23, 2017, for the purpose of
informing the public of the above-identified filing and to provide interested

persons with an opportunity to file a motion to intervene in the matter. The

1 Although the record in this docket frequently contains reference to the “Certificate,”
suggesting a single license to operate as a CATV operator in Rhode Island, the so-called
“Certificate” is actually comprised of three (3) separate Certificates; namely, a “Compliance
Order Certificate,” a “Construction Certificate” and a Certificate of Authority to Operate.”



deadline for filing such motions was November 3, 2017. There were no motions
to intervene received in this docket.

The Division subsequently scheduled and conducted a pre-hearing
conference on November 7, 2017. A procedural and hearing schedule was
established at the November 7, 2017 pre-hearing conference. The Division’s
Advocacy Section (“Advocacy Section”), an indispensable party, also entered an
appearance in the instant docket at that time.

2. THE APPLICATION

The application provided the following information about the Co-
Applicants, their plans and the reasons why the Co-Applicants believe their
transfer application should be granted by the Division:

1. Co-Applicant Full Channel is a longstanding provider of
CATV Services within R.I. Service Area 5, and is the current
holder of the Full Channel CATV Certificate.

2. Co-Applicant Area 5 Cable is a Delaware Limited Liability
Company that has entered into an agreement with Full
Channel to acquire virtually all of Full Channel’s assets (the
“Acquisition”), and was formed for the purpose of holding
the Full Channel CATV Certificate following completion of
the Acquisition.

3. On October 2, 2017, the Co-Applicants entered into an
Asset Purchase Agreement, pursuant to which the Co-
Applicants will undertake the Acquisition soon after receipt
of the Division’s approval [footnote omitted]. Full Channel
has agreed to operate the company in the ordinary course
until the Division approves the Acquisition, and assign
ownership and control of Full Channel’s assets to Area 5
Cable upon the closing of the Acquisition.

4. The Co-Applicants respectfully request that the Full
Channel CATV Certificate be transferred to Area 5 Cable in
accordance with requirements established in Division CATV
Rule 4.1.



5. Pursuant to Division CATV Rule 4.1, applicants for
transferring a CATV Certificate, or control thereof, must
furnish a completed Federal Communications Commission
(“FCC”) Form 3942 and a statement from the transferee
establishing that (1) the transferee possesses the requisite
financial and technical fitness, experience operating a CATV
System, and willingness and ability to conform to the
requirements, orders, rules and regulations of the Division,
and (2) the proposed transfer is consistent with the public
interest. To the extent there is ambiguity, the substantive
criteria is intended to be the same as for a Compliance
Order Certificate pursuant to Division CATV Rule 3.3.

6. In accordance with these requirements, the Co-
Applicants are filing herewith a completed FCC Form 394,
with supporting pre-filed testimony and exhibits of Messrs.
Grier Raclin, Daniel Kennedy, Samuel Valencia and Michael
Whitaker of Area 5 Cable, and Ms. Linda Maaia of Full
Channel, with certain confidential and proprietary
information having been redacted. The FCC Form 394 and
the pre-filed testimony establish that Co-Applicants satisfy
the requirements in Division CATV Rule 4.1 for transferring
the Full Channel CATV Certificate from Full Channel to
Area 5 Cable. Versions of Co-Applicants’ FCC Form 394,
disclosing the information redacted from the attached
version, and other confidential exhibits will be provided to
the Division upon grant of Co-Applicants’ Joint Request for
Protective Treatment of Confidential Information, which is
being filed concurrently herewith pursuant to Division Rules
of Practice and Procedure 3(d)(2) through (4) and R.I.G.L.
§38-2-2(4)(B).

7. In particular, as discussed in more detail in the FCC
Form 394 and supporting testimony, Area S Cable has the
financial and technical fitness to operate a CATV system in
R.I. Service Area 5; Area 5 Cable management has extensive
experience in operating CATV and broadband systems and
will be retaining, after the close of the proposed acquisition,
all current Full Channel employees except for Ms. Maaia
(and thus will benefit from the institutional knowledge and
experience of such staff in running the system following
transfer); Area 5 Cable management is willing and able to
conform to all applicable law and Division rules; and the

2 Full Channel and Area 5 Cable, Joint Exhibit 2.



public interest would be served by approval of the proposed
transfer.

8. Pursuant to Division CATV Rule 4.1(f), the Division
should complete its review and rule on the proposed
transfer not later than 120 days from the date of filing of the

instant Joint Application, i.e., on or before February 1,
2018.3

3. SUPPORTING TESTIMONY

Area 5 Cable proffered pre-filed direct testimony from four (4) witnesses
in this docket. The witnesses were identified as: Mr. Grier Raclin, Area 5
Cable’s President and Chief Executive Officer, 602 High Point Lane, East
Peoria, IL; Mr. Dan Kennedy, Area 5 Cable’s Chief Operating Officer and Chief
Technology Officer, 602 High Point Lane, East Peoria, IL; Mr. Michael Whitaker,
Area 5 Cable’s Vice President of Operations, Sales and Marketing, 602 High
Point Lane, East Peoria, IL; and Mr. Samuel Valencia, Area 5 Cable’s Chief
Financial Officer, 602 High Point Lane, East Peoria, IL.4
Full Channel proffered pre-filed direct testimony from one witness in this
docket. The witness was identified as Ms. Linda Maaia, Full Channel’s
President.5
The testimony from the Area S5 Cable witnesses echoed much of the
information contained in the application. Additionally, the witnesses discussed
their individual business experiences and their collective fitness to take over
Full Channel’s CATV operations. The curriculum vitae of each of the Area 5

Cable’s witnesses was attached to their pre-filed testimony.

3 Full Channel and Area 5 Cable, Joint Exhibit 1.
4 Full Channel and Area 5 Cable, Joint Exhibit 3.
5 Full Channel and Area 5 Cable, Joint Exhibit 3.



According to the record, Mr. Raclin, an attorney, is also the President
and CEO of the CountryWide Broadband Group. Prior to coming to
CountryWide, Mr. Raclin was the Executive Vice President, Chief
Administrative Officer and General Counsel for Charter Communications, the
country’s second largest provider of broadband cable services. Before that, Mr.
Raclin was Executive Vice President and Chief Legal Officer of Savvis, Inc., a
worldwide provider of virtual private network, managed hosting and internet
access services, which was acquired by CenturyLink Communications. Mr.
Raclin also previously held management positions at Global TeleSystems, a
London-based, publicly-held provider of fiber optic, voice and data services;
and Scientific Games, Inc., one of the largest companies “in the highly-
regulated gaming and gambling industry.” At the beginning of his career, Mr.
Raclin worked as an attorney at Washington D.C. and Chicago law firms and
also clerked on the Seventh Circuit Federal Court of Appeals in Chicago.

Mr. Kennedy’s resume reflects that he has had an extensive career
developing, managing and marketing complex telecommunications networks in
roles including corporate executive, entrepreneur and consultant before joining
the CountryWide Broadband Group. Mr. Kennedy also worked at Fidelity
Communications for six years as the Vice President of Sales and Business
Development; and before that, at Memphis Networx as Vice President of
Engineering and Product Development. Mr. Kennedy began his
telecommunications career in the U.S. Army, where he served on a

communications maintenance team.



Mr. Valencia, also works for the CountryWide Broadband Group, as its
Chief Financial Officer. Before coming to CountryWide, Mr. Valencia was the
CFO at i3 Broadband. Before that, he was employed at
PricewaterhouseCoopers LLP as an Assurance Partner. During his time with
these companies, Mr. Valencia has created accounting systems, developed and
executed strategies to protect corporate assets, managed debt facilities and
related compliance, ensured accuracy in financial reporting and implemented
internal control strategies. Mr. Valencia is also experienced in the area of
mergers & acquisitions.

Mr. Whitaker has worked many years in the telecommunications
industry and as a City Manager in Missouri, where he managed
telecommunications infrastructure. He too is currently employed by the
CountryWide Broadband Group. Mr. Whitaker served as the Chief Operations
Officer at Memphis Networx and as the Vice President of Strategic Alliances for
Williams Communications, Inc. Mr. Whitaker testified that, if the instant
application is approved, he will be the General Manager for Area 5 Cable in R.I.
Service Area 5.

After their introductions, the Area 5 Cable witnesses offered an
additional overview of the purchase transaction. The testimony reflects that
Full Channel and Area 5 Cable entered into an asset purchase agreement on
October 2, 2017. Under the agreement, substantially all of Full Channel’s
assets and liabilities will be transferred to Area 5 Cable soon after receipt of the

Division’s approval. The assets will include all equipment, employees (except



Linda Maaia), financial assets other than some cash, interests in land and
fixtures, contracts and agreements, intellectual property and plans, sales,
marketing and financial records, licenses and permits (including the CATV
Certificate) and any other transferable right, privilege or defense with respect to
the transferred assets and liabilities.®

The testimony also covered the FCC Form 394 filing, which
supplemented the application. The witnesses related that all of the sections of
the FCC Form 394 and its attached exhibits are relevant to this transfer
matter. Specifically, the witnesses explained that the information contained in
the FCC Form 394 supplement many of the detailed statements made in the
pre-filed testimony in the areas of Area 5 Cable’s legal, financial and technical
qualifications.”

With respect to the issue of Area S Cable’s financial and technical fitness,
the witnesses testified that “Area 5 Cable is well funded.” They related that in
addition “to Full Channel’s internally-generated funds..., Area 5 Cable has
access to all funds required to acquire and operate Full Channel’s business
after closing, both from equity investments in the Company by its indirect
owners, Seaport Capital, LLC and CountryWide Broadband Group, LLC, and

from debt financing being provided to Assignee’s affiliate, ITV-3, LLC, which

61d., p. 4.
71d., p. 5.



will be on-loaned by iTV-3, LLC to Assignee for the specific purpose of financing
Assignee’s acquisition described herein.”®

The Area 5 Cable witnesses next addressed the Company’s management
experience at operating a CATV system. The witnesses related that the
Company was formed by “very experienced cable and fiber optic industry
executives for the specific purpose of acquiring and operating the Full Channel
CATV network.” The witnesses also related that the Company’s management
team “have extensive experience building, operating, expanding, marketing and
successfully developing cable television, fiber optic and similar consumer
communications systems.” The Area 5 Cable witnesses thereupon provided a
detailed description of their relevant individual experiences in these
industries.19 A description of Seaport Capital’s (Area S Cable’s equity sponsor)
substantial experience in cable television and communications systems was
also described in detail.l!

The Area 5 Cable’s witnesses next addressed the Company’s willingness
and ability to conform to the Division’s regulatory requirements. Noting that
each member of the management team “has extensive experience in operating
communications businesses and must operate within the scope of, and in full

compliance with, applicable local, state and federal regulatory requirements.”

8 Id., p. 6. The specifics of the financing arrangements were provided to the Division under
seal. The Division granted the Co-Applicants’ request for a protective order regarding these
materials.

9 1d.
10 1d., pp. 6-10.
11 1d., pp. 10-11.



The witnesses testified that the Area 5 Cable “staff looks forward to working
with the Division to meet all applicable legal and regulatory requirements.”12

Lastly, with respect to the issue of “public interest,” the Area S Cable
witnesses contend that the “acquisition of Full Channel will affirmatively serve
and promote the public interest by bringing Full Channel new and enhanced
sources of financial capital and experienced cable system management.” Area
5 Cable identifies three “principal” reasons for why it believes the proposed
transfer would be in the public interest. Namely, (1) that the sale of Full
Channel’s assets to Area 5 Cable will ensure that Full Channel’s customers will
be able “to continue receiving CATV and other communications and broadband
services from their chosen provider;” (2) that Area 5 Cable will continue “as a
competitive service alternative in R.I. Service Area 5;” and (3) that over time,
Area 5 Cable “intends to further benefit the public interest by leveraging the
experience of its... management, staff, financial resources and technical
expertise to offer new technologies and services to customers within R.I. Service
Area 5.713

Ms. Maaia, Full Channel’s witness, testified regarding her position and
duties within the Company. She also identified the Full Channel’s filing
requirements in this transfer proceeding. Ms. Maaia additionally joined with
the Area 5 Cable witnesses in their description of the asset purchase

agreement that was executed between the Co-Applicants.!4

121d., p. 11.
131d., p. 12.
14 Full Channel and Area S Cable, Joint Exhibit 3, pp. 2-5.



4. REGULATORY RESPONSE TO THE
APPLICATION FILING

In Rhode Island, proposed CATV Certificate transfers are subject to the
regulatory requirements contained in Rule 4.1 of the Division’s Cable Rules.
That section is reproduced below:

Section 4.1 Transfer of Certificates

(a) A Certificate or substantial control thereof may not
be sold, assigned or transferred, either in whole or
part, or leased, sublet, or mortgaged in any manner,
nor shall title thereto, either legal or equitable, or any
right, interest or property therein, pass to, or vest in
any person, firm, corporation or other organization,
group or body, either through an act of the awardee or
operator, by merger, consolidation, or by operation of
law, whether by foreclosure, judicial sale, receivership,
bankruptcy, reorganization, condemnation or other
action or proceeding, without the approval of the
Administrator in a written order, following a duly
noticed public hearing.

(b) An application for a transfer or assignment shall
be commenced by filing a copy of FCC Form 394,
together with all exhibits, with the Division, along with
a statement by the transferee as to: (i) its financial and
technical fitness, (iij management’s experience
operating a CATV system, (iii) a sworn affirmation that
the transferee will conform to the requirements,
orders, rules and regulations of the Division, and (iv)
why the proposed transfer is consistent with the public
interest.

(c) The criteria for approval of any assignment or
transfer by the Administrator shall be identical with
the criteria required to be met at the awarding of an
original Compliance Order Certificate.

(d) The granting of approval by the Administrator in
any one instance, shall not constitute a waiver or
grant in any other instance nor render unnecessary
any other or subsequent approval.

10



() Nothing in this section contained shall be deemed
to prohibit a mortgage, pledge or sale and lease back of
a system, or any part thereof, for financing purposes
with the consent of the Administrator.

(f) The Administrator shall have one hundred and
twenty (120) days from the date of an application for
transfer or assignment to act upon an application to
transfer or assign unless the applicant and the
Administrator agree to an extension of time.

(g) Upon approval of any such sale, transfer, or
assignment, the purchaser, transferee, or assignee
shall return all certificates to the Administrator who
shall then issue new Certificates in the name of the
new Certificate holder.

For additional clarification, the Division notes that under Rule 4.1(c),
above, the criteria for approval of any assignment or transfer “shall be identical
with the criteria required to be met at the awarding of an original Compliance
Order Certificate.” Under the Division’s Cable Rules, a Compliance Order
Certificate is defined as: “a certificate issued by the Administrator designating a
particular applicant as grantee and holder of franchise and ownership rights to a
CATV system within a specified service area. Such certificate does not constitute
authority to construct or operate a CATV system.”1>

Procedurally, applicants seeking a Compliance Order Certificate must file
an application that, inter alia, provides complete responses to eleven
informational questions contained in Section 3.3(c)(1-11) of the Division’s

Rules, supra. Applicants are also encouraged to submit supporting documents

with their applications.

15 See Cable Rule 1.2(1).

11



Based on the information provided in the application, and, if after public
hearing and investigation, the Division finds that the applicant is fit, willing,
technically qualified, and financially able to perform the service for which it has
applied, and is willing and able to comply with the Division Rules and the laws
of the State of Rhode Island, then the Division is required to issue a
Compliance Order Certificate to the applicant.16

The Division evaluated the merits of the instant application filing
predicated on the regulatory standards delineated above.

5. HEARING AND APPEARANCES

The Division conducted a duly noticed public hearing in this docket on
November 28, 2017. The hearing was held at the Division’s hearing room,
located at 89 Jefferson Boulevard in Warwick. The following counsel entered
appearances in this docket:

For Full Channel: William C. Maaia, Esq.

Dennis J. Roberts, II, Esq.
Michael Crocker, Esq.
For Area 5 Cable: Robert J. Munnelly, Jr., Esq.
For the Division’s Advocacy

Section: Leo Wold, Esq.
Assistant Attorney General

6. PUBLIC COMMENTS

There were no public comments offered in this docket.

16 See Section 3.3(d) of the Cable Rules.

12



7. ADVOCACY SECTION’S DIRECT CASE AND RECOMMENDATION

The Advocacy Section decided not to proffer any witnesses in this
proceeding. Instead it submitted a compilation of data responses that it
requested from the Co-Applicants during the discovery phase of this case. The
Advocacy Section’s proffered data responses were admitted as full exhibits.1?

The Advocacy Section additionally proffered a package of documents
containing data responses and other documents that the parties agreed to treat
as confidential and outside the public record.’® These responses and
documents were the subject of a motion for a protective order that was filed by
the Co-Applicants with their application at the outset of the case. The
Advocacy Section supported the Co-Applicants’ motion and agreed to join in
the request for approval of a protective order from the Division. Based on the
arguments contained in the motion, as well as the Advocacy Section’s support
for the request for a protective order, the Division agreed to seal the relevant
documents.19

The Advocacy Section also presented the Hearing Officer with two
exhibits designed to memorialize Full Channel’s regulatory assessment
obligations under R.I.G.L. §839-19-9 and 39-19-14.20 The Advocacy Section

urged the Division to treat the payment of these assessments as a condition

17 See Advocacy Section Exhibits 1-4.

18 Advocacy Section Exhibit 6

19 Advocacy Section Exhibit 6 and Tr. 15.
20 Advocacy Section Exhibits 7 and 8.

13



precedent to any approvals in this case. Full Channel indicated that these
obligations would be fully satisfied.2!

Subsequently, after its cross-examination of Area 5 Cable’s witnesses,
the Advocacy Section offered the Division a recommendation on the proposed
transfer. Relying on the criteria contained in Rules 4.1(c) and 3.3(d) of the
Division’s Cable Rules, the Advocacy Section opined that the evidence
presented in this docket reflects that Area 5 Cable is fit, willing, technically
qualified and financially able to accept the responsibilities attached to Full
Channel’s R.I. Service Area 5 Certificate. The Advocacy Section also fully
supported the qualifications of the Area S5 Cable management team,
maintaining that they clearly possess the technical qualifications necessary to
satisfy the requirements contained in the Division’s transfer rules.

The Advocacy Section further opined that the proposed transfer would
also be in the public interest. To buttress this conclusion, the Advocacy
Section emphasized that Area 5 Cable has committed to retain Full Channel’s
employees and make additional investments in new services and technology.

Based on this record, the Advocacy Section recommended that the
Division approve the instant transfer application. Further, to assist in
facilitating the transition from Full Channel to Area 5 Cable, the Advocacy
Section proffered draft Certificates for issuance to Area 5 Cable (i.e.,
Compliance Order Certificate, Construction Certificate and Certificate of

Authority to Operate) to replace Full Channel’s existing Certificates, which are

21 Tr. 11-14.
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required to be returned to the Division in conformance with Cable Rule 4.1(g).22

Full Channel and Area 5 Cable agreed that the new Certificates, as drafted by

the Advocacy Section, were suitable for adoption by the Division.

8. FINDINGS

After a thorough review of the record in this docket, the Division finds
that the Co-Applicants have satisfied the requisite criteria prescribed in Rules
4.1(c) and 3.3(d) of the Division’s Cable Rules. Accordingly, the Division shall
approve the Full Channel and Area 5 Cable joint application.

The Division additionally finds that the issuance of the new Certificates
for R.I. Service Area S shall be conditioned on the payment of the regulatory
assessments identified herein and the return of Full Channel’s three existing
R.I. Service Area 5 Certificates. In the event that Full Channel is unable to
locate said Certificates, it may request an exemption from this condition.

Now, Accordingly, it is

(22974) ORDERED:

1. That the October 20, 2017 joint application filing from Full Channel, Inc.
and Service Area 5 Cable, LLC seeking authority to transfer Full Channel
CATV Certificates for Service Area S (comprised of the towns of Bristol,
Warren and Barrington) to Area 5 Cable, is hereby granted.

2. The draft Certificates contained in Advocacy Section Exhibit 5 are hereby
approved and adopted for issuance to Service Area 5 Cable, LLC. The

Cable Section’s Assoc. Administrator is authorized to issue the

22 Advocacy Section Exhibit 5.
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Certificates after the Co-Applicants have satisfied the conditions set forth
in the next two paragraphs.

3. That Full Channel, Inc. and/or Service Area 5 Cable, LLC shall satisfy all
outstanding regulatory assessments, as described in the record, as a
condition precedent to the issuance of the new R.I. Service Area 5
Certificates to Service Area S Cable, LLC.,

4, That Full Channel, Inc. and/or Service Area 5 Cable, LLC shall return
Full Channel’s existing three R.I. Service Area 5 Certificates as a
condition precedent to the issuance of the new R.I. Service Area 5
Certificates to Service Area 5 Cable, LLC. In the event that Full Channel
is unable to locate its three Certificates, it may request an exemption

from this condition.

Dated and Effective at Warwick, Rhode Island on December 7, 2017.

N M e
;y{n Spiré)/\]r., Esq/
earing Officer
= —

W s
APPROVED: d /

facky McCleary
Administrator
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