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VIA OVERNIGHT MAIL 

May 10,2007 

Ms. Jaclyn Brilling 
Secretary 
Public Service Commission 
Empire State Plaza 
Agency Building Three 
Albany, NY 12223 

Dear Ms. Brilling: 

Previouslv we had sent to your attention an FCC Form 394 for the Town of 
Waverly. The a&chrnent to ~xhibi t  1, the purchase agreement entered into between 
Time Wamer Entertainment-AdvancelNewhouse Partnership ("TWE-AW) and D.W.S. 
Construction Company, Inc. ("DWS") (the "Transaction"), was inadvertently omitted. 
Enclosed please find a complete FCC Form 394 with exhibits as well as the requisite 
copies. 

As previously mentioned, Time Warner Cable has earned the reputation as one of 
the nation's most stable, respected and technologically advanced cable operators, 
operating systems serving approximately 13.4 million Basic Service customers in 33 
states, including approximately 2,798,762 subscribers in New York State. With nearly all 
of its systems upgraded to at least 750 MHz capacity, Time Warner Cable has been at the 
forefront in deploying innovative, advanced services such as digital cable, cable modem 
service, video-on-demand, digital video recorders, and Digital phone. 

We believe that customers now sewed by DWS will benefit significantly from 
Time Wamer Cable's experience in operating cable systems as well as our commitment 
to customer service. 

It is not clear that the Transaction requires your approval. If you believe that 
approval is required, we would appreciate the consideration and prompt action. 

The Town of Waverly has recently granted approval of the transfer to TWE-AN. 
We will fonvard a copy of the resolution upon receipt. 



Time Warner Cable looks forward to continuing its long and mutually beneficial 
relationship with our communities in New York State. 

Thomas Doheny u 

Enclosures 

cc: Chad Hume 
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RESOLUTION NO. #/ 

WHEREAS, the Town of Waverly, New York ("Franchising Authority") has granted a cable 
television franchise ("Franchise") to D.W.S. Construction Company, Inc., ("DWSw)(the 
"Franchisee"); and 

WHEREAS, DWS and Time Warner Entertainment-AdvancehJewhouse Partnership 
("TWE-AD?') have entered into an agreement whereby the cable system serving your community 
operated by DWS will be acquired by TWE-A/N (the "Transaction"); and 

WHEREAS, upon closing of the Transaction, TWE-A/N expressly agrees to assume the 
obligations under the Franchise; and 

WHEREAS, DWS and TWE-A/N have filed an FCC Form 394 providing details regarding 
the Transaction and establishing the qualifications of TWE-A/N; and 

WHEREAS, the Franchising Authority wishes to grant its approval for the Transaction as 
described above. 

NOW, THEREFORE, BE IT RESOLVED BY FRANCHISING AUTHORITY: 

Section 1. The Franchising Authority hereby approves the Transaction. 

Section 2. 
Upon the closing of the Transaction, TWE-A/N shall assume the 
obligations under the Franchise. 

section 3. This Resolution shall become effective immediately upon passage 
by the Franchising Authority. 

PASSED, ADOPTED AND APPROVED this 7 day of kfi ,2007. 

ATTEST: 



Federal Communications Commission 
Washington. DC 20554 

FCC 394 

Appmved By OMB 
30604573 

APPLICATION FOR FRANCHISE AUTHORITY 
CONSENT TO ASSIGNMENT OR TRANSFER OF CONTROL 

OF CABLE TELEVISION FRANCHISE 

2. Application for: Assignment of Franchise Transfer of Control 

I I 

SECTION I. GENERAL INFORMATION 

3. Franchising Authority: New York Shte Public Se~vice Commission 
4. Identify community where the systemlfranchise that is the subject of the assignment or transfer of control is located: 

FOR FRANCHISE AUTHORrrY USE ONLY 

Town ofWaverly,New York 

5. Dale system was acquired or (for syslem's constructed by the transferodassignor) the date on 

which smice was provided to the first subscriber in the franchise area: INO longer applicable. 

6. Proposed effectbe date of closing of the transaction assigning or transferring ownership of the 

DATE April 27,2007 

system to transferrelassignee: IAS soon as pnclicablr 1 
7. Anach as an Exhibit a schedule of any and all additional information or material filed with this Exhibit No. 

application that is identified in the franchise as required to be provided to the franchising 

authorNy when requesting its approval of the type of transadion that is h e  subject of this 

application. 

1 Community Unt identHicabon Number 

PART 1 - TRANSFEROR/ASSIGNOR 

1. Indicate the name, malllng address, and telephone number of the transferor/assignor. 

Legal name of TransferorIAssignor (if individual. list last name first) 

D.WS Coasiruction Company, lac. 
Assumed name used for doing business (f any) 

DWS Cableviaion 

Mailing street address or P.O. Box 

39 Lake Street 

City Telephone No. (Indude area code) 

2.(a) AHach as an Exhibit a copy of the contract or agreement that provides for the assignment w 
transfer of control (induding any exhiblts or schedules thereto necessary in order to understand the 

t e r n  thereof). If lhsre is only an oral agreement, reduce the t e r n  to writlng and attach. 

(Confidential trade, business, pricing or marketing infonnation, or other infonnation not otherwise 

publ~cly available, may be redacted). 

(b) Does the contrad submitted in response to (a) above embody the full and compbte agreement 

behwsen the lranafemrlassignor and the transfsree/aniignee7? 

Yes NO 

If No, explain in an Exhibit. Exhibit No. 1_1 



PART I I  -TRANSFEREE/ASSIGNEE 

1 .(a) l n d i i  Re name. mailing address, and telephone number of the tran$feree/asdgnee. 
Legal name of TransfereelAssignee (if individual, list last name first) I 

n m e  W a n a  E.tatsi.mal-AdvrmJNewh.~.~ Putnurbip 

Assumed name used for doing business (if any) 
Tina Wsmer C~b le  

Mailing street address or P.O. Box 

(b) Indicate the name, mailing address. and telephone number of person to contact. if other than lransferee/assignee. 
Name of contact person (list last name first) 

290 Harbor Drive 

Joh. Few* 
Finn or company name (if any) 

Time Warner Cable 

Mailing street address or P.O. Box 1 

City 
Stamford 

State 
CT 

ZIP Code 
06902 

(c) Attach as an Exhibit R e  name, mailing address, and telephone number of each additional who 
should be contacted, if any. 

Telephone No. (include area code) 
(203)3284MH) 

290 Harbar Drlvr 

Exhibit No. I _ I  
City 

Slnmfard 

(d) Indicate the address where the system's records will be maintained. 
I Street address I 

State 
CT 

2. Indicate on an attached exhibit any plans to change lhe current terms and condiuons of service and 
operations of the system as a consequence of the transaction for which approval is sought. 

hmsreree i s  not pnporing to change the loenlhn d lhs  systunr reoordb 

Exhibit No. 121 

ZIP Code 
06W2 

City State 

FCC 394 ( h W  2) 

Telephone No. (include area code) 
(203)328-0600 

ZIP Code 



SECTlON 11. TRANSFEREE'SIASSIGNEE'S LEGAL QUALIFICATIONS 

1. TransfereelAssignee is: 

Corporation 

Limited Partnership 

General Partnership 

a. Jurisdiction of incorporation: 

b. Date of incornoration: 

c. For oroft or not-for-oroiit: 

a. Jurisdiction in which formed. 

b. Date of formation: 

lndi~idual 

Other. Describe in an Exhibit 

d. Name and address of registered agent in 
jurisdiction: 

c. Name and address of registered agent in 
iurisdidion' 

a. Jurisdiction whose laws govern formation: 
New York 

Exhibit No. 1_1 

b. Date of formation: 
9/9/1994 

2. List the transfereelassignee. and, if the transfereelassignee is not a natural pelson. each of its officers, directors, stockholders 
beneficially holding more than 5% of the outstanding voting shares, general partners, and limiled partners holding an equity 
interest of more than 5%. Use only one column for each individual or entity. Attach additional pages if necessaly. (Read 
carefully - the lettered items below refer to corresponding lines in the following table.) 

(a) Name, residence, occupation or principal business, and principal place of business. (If other than an individual, also show 
name, address and citizenship of natural person authomed to vote the voting securities of the applicant that it holds.) List the 
applicant first. officers, next, then directors and. thereafter, remaining stockholders andlor partners. 
(b) Citizenship. 
(c) Relationship to the transfereelassignee (e.g.. officer, director, etc). 
(d) Number of shares or nature of partnership interest. 
(e) Number of votes. 
(f ) Percentage of votes. 

I I I I 
While A d v a w d N ~ u x  Partnership legally o m s  33.3% of TWEAM, it has no role in Ik memgcmcnt or operations of Ihc sysbns 
owned dinctly by TWE-AM (which will include the sysfnn which is Ihc subject o f t h i  mlilication). A d v ~ c w h o w  Pmmhip's 

\-, 

WE-AIN Uoldw, LP. 

(b) 
Delrwarr 

(c) 
Managing Partner 

intmot hacks-on& the cco&ic performance o f  Un & held by a T W E h  subsid&, whilc~ime Wsmr Entertainnun1 
Company, L.P. holds all economic interests and arroeiaId liabilities in the cable syrtcms held dire* by TWE-AM. 

FCC 394 ( ~ q e  3) September 1996 

Time Warner NY Cable LLC 

Delaware 

General Partner 

Advanc~enhonse 
Pahtrahip 

New York 

General Partner 



Supplenwnld InronnaU.. - FCC Form 394 - Sattion 11, Item 2 

Add- tar a l  directors and officer$ 

Z!XI Hamn Drive 
Stidord, CT 06902 

No d i m  m o i i i i  hold an equity iutcrcst or- than 5% iu Traasfm.  
TWEAIN Hold-. 1P. (Mameinc hma o f T W E A / M  
GI- A. Brim Pmidenr & CbicPExannivsmoa 
Laodd C. Hobbs Chief operating Ofiic5 
.Rob& D. Marcus Senior Executive Vice h i d m  
Marc LawrenceApfelbaum Execuuvc Vice Plsidmt, Genml C o d  & Smeary 
John K. Manin Exwtive Vice President, G i d F i m m c d  Offica &Trrpsurp- 
G d d  D. Campbell Executive Vice h i d e m ,  Phone Opcratim 
William R. Goek, Jr. Executive Vice Pmidmt 
Caml Hcvey Exautive Vice Pruident 
Sam Howe Exacutivc Vice Pruidmt & ChicfMarkaing OAica 
Roger B. Keating Executive Vice Pruidmt 
Waym D Knighton Executive Vice Pruident 
Michael L Laloic Executive Vim Preridcnt& ChiefTeclmology Of6cu 
T ~ m n e e  D. O'Cnnnell Executive Vice President 
David E O'Hayn Executive Vim Presidenl, Invmmmb 
Barw S. Rmenblum Executive Vice Resident 
Carl U. I. Rossati Exmulive Vice Pruidcnt. Copratc Dcvdopmmf 
P n a  C. Stem Exmulive Vice Resident, F'mduct Managaocnt 
Lynn M. Yaegcr Executive Vim President, Caporate Aftairs 
Satish Adige Senior Viw President, hveslmcnts 
Robat G. Bcnya Senior Vice President, htcractivc Vidm 
Bonnie Bl-ha Senior Vice President, Bwinss AKain 
Frank Boncimino Senior Vice President & Chief Idomtion M c a  
John Callahan Senior Vice President, Softwan Engincaing & Dcvclopmcot 
David A. ChrisUnan Senior Vice President, Deputy Ccnml Counsel, Chief 

Counsel, Corporate and Assistant S e c m  
LymeCostantini Senior Vice President &Chief Bushas AffainOAiccr 
fisliac Daokrnbtimk Senior Vice President, Tax 
Michael Diamond Senior Vice President, Marketing 
Km Filqmeick Seniw Vice Presidenl, Blrrincss & CMmnacial Soluliaap 
I- Gillman Senior Vice Praident & Pmident. T I  Wanw Cable 

Media Salo 
Mark Harrpd Senior Vice Preside* Public b l a h s  
Mihad 7. HsyaJhi Smior Vice h i d e n l ,  C m  & Advanced Pngimcring 
James JeITcoat Smim Vice h i d m  Corporate Smriccp 
b l i ~  Kambour SmiorVicc Pra idm 
Bmda C. KaritWloff Senior Vice President & Assistant S m  
Thomas Kimey Senior Vicc h i d e n l ,  Cunoma Can  
Kevin I. Leddy Senior Vice Pmident, Strategy & Develop& 
Jema Ludington Senior Vice Resident, Develop& & lntcgration, 

A d v ~ ~ c T ~ h n o l o g y  
T o ~ M a t h n v s  Smior Vice Prsident, Humam Rcsovrca 
AdnvMiason Senior Vice President, Fioance 
Raymond G. Mw*. Senior Vkc Residea & Assistad T w  
Eric Perm Senior VicePresident, Finsnee 
Richard M. Paty Senior Vice Resident & ConMUcr 
7homas &bey Senior Vice Resident, hvotor Relations 
Mark Waingu Senior Vice President 
Melinda Wirma Senior Vicc Pmident. Pmgamming 
J d m y  M. Zimmanun Senior Vice Prsidenl, Dcplty General Cmmd and 

ChiefCounscl, titigation 
John Cans Ill Vice h i d e n t  
Charles M. Fish Vice President 
Erin H m s s y  Vice Resident & h i s t a d  Smuary 
Dough S. Phillips Vicc Pmident 
Edward B. Ruggiaa Vice h i d e n t  & As&ad Trarmrrr 
Jamcs M. Solanon Vicc Praident 
Edward J. W d u  Vice President 
Janice Camon A s s h n t  Sac* 
Raj Kumar Assistant Secn(ary 
Riina Tohvat Assistant Sscntary 
Susao A. Waxeobag Assistant Senaary 
Ellen Aldadicc Assistant T-ra 
M d t h  Garwood Assistant T s u m r  
Eric SchMt Assistint T-rer 
Malthew S 4 d  Assistant T m m  

FCC Fono 394 SugphrrnW Morrmlioa 
April 2007 



W a m n N Y c a b k L K  

Glmn A. Erin 
Laadd C. H o b  
Robst D. Marcus 
Man: La-Apfdbaum 
John K Martin 

G d d  D. Campbell 
Willimm R Gocg Jr. 
Caml Hevcy 
RogaB. Kearing 
Wayne D. Knighton 
Terence D. O'Conad 
David E O'Hayn 
Barry S. Rosmbhm 
Satish Adige 
David A Christman 
Kristine D a n k m M  
J a m  Jdfcoat 
Richard M. Pcny 
Jeffny Zimmamm 
John Fogarry 
Lisa Lipschiu 
Gary Matz 
Raymond G. Murphy 
William Osbourn 
Edward Ruggim, 
Janice C a m n  
Riina Tohvat 
Susan A. W a x ~ b a g  
Ellm Alderdice 
Macdilh Ganvood 

Prcsiant 
ChicfOpaa*Offica 
Senior Executive Vicc Pmidmt 
Executivc vice Resident & SeErday 
Exautive Vies Presidmt & Treanua 

Excculivc Vice F'mident, PhomOpaatiOrn 
Exmtivc Vi F'midcnc 
Executivc Vice President 
Execulivc Vicc F'midmt 
Exmtive Vice Rs idml  
Executive Vicc Rs idmt  
Exacutive Vicc Rsidmt.  InvMmmls 
Executive Vicc President 
Smiar Vim Prsidmt, Investmats 
Senior Vicc h i d e n t  & Assistant Smmary 
Senior Vice Rcsidcnt. Tax 
Sau'or Vicc h i d m t .  Co'pnate Smvice~  
Senior Vicc h i d e n t  & ConmUa 
Senior Vicc Pnsidmt 
Vicc F'midmt 
Vice F'midmt, Operations Accoumiw 
Vicc Rsidcnt 
Vicc Rsidcnt & Assistant T m s u m  
Vice Pwsiclrnt, Tmhnical Accounting 
Vice PmnJmt & Assrstanl Tmrurn 
Assistant Smrrrary 
Assistant Secretary 
Assislam Smtlary 
Assistam Tmsunr 
Assistant T m u n r  

FCC F a a  394 SIppkmmtal Mbnnalioo 
April 2037 



3. If the applicant is a corporation or a limited @nnk&Hlp, k Uie tr;~dsfetee/as$i~nee formed under the Yes No 
laws of. or duly qualified b transact business in. the State or other jurisdiction in which the system 
operates? 

If the answer is No, explain in an Exhibit. Exhibit No. m 
4. Has the transfereelassignee had any interest in orin connection with an applicant whlch has been Yes No 

dismissed or denied by any franchise authority? 

If the answer is Yes. describe circumstances in an Exhibit. Exhibit No. m 
5. Has an adverse finding been made or an adverse final actlon been taken by any mri or yes a NO 

administrative body with respect to the transfereelassignee in a civil. criminal or administrative 
proceeding, brought under the provisions of any law or regulation related to the following: any 
felony; revocation, suspension or involuntary transfer of any authorization (including cable 
franchises) to provide video programming services; mass media related antitrust or unfair 
competition; fraudulent statements to another government unit; or employment discrimination? 

If the answer is Yes, anach as an Exhibit a full description of the persons and matter@) involved, 
including an identitication of any couri or administrative body and any proceeding (by dates and file 
numbers, if applicable). and the disposition of such proceeding. 

Exhibit No. m 
6. Are there any documents, instruments, contracts or understandings relating to ownership or future Yes No 

ownership rights with respect to any attributable interest as described in Question 2 (including. but 
not limited to, non-voting stock interests. beneficial stock ownership interests, options, warrants, 
debentures)? 

If Yes. provide particulars in an Exhibit. Exhibit No. NIA 

7. Do documents, instruments. agreements or understandings for the pledge of stock of the yes NO 

transfereelassignee, as security for loans or contractual performance. pmvlde that: (a) voting rtghts 
will remain with the applicant, even in the event of default on the obligation; (b) in the event of 
default. there will be either a private or public sale of the stock; and (c) prior to the exercise of any 
ownership rights by a purchaser at a sale described in (b). any prior consent of the FCC andlor of the 
franchising authority, if required pursuant to federal, state or local law or pursuant to the terms of 
the franchise agreement will be obtained? 

If No, attach as an Exhibit a full explanation. Exhibit No. m 
SECTION Ill. TRANSFEREE'SIASSIGNEE'S FINANCIAL QUALIFICATIONS 

1. The transfereelassignee certiRes that it has sufficient net liquid assets on hand or available from Yes No 
committed resources to consummate the transaction and operate the facilities for three months. 

2. Attach as an Exhibit the most recent finandal statements, prepared in accordance wilh generally 
accepled acccunting principals. including a balance sheet and income statement for at least one full 
vear. for the transfereelassianee or oarent entih, that has been oreoared in the ordinaw course of , . " . . 
business, if any such financial statements are routinety prepared. Such statements, if not othenm'se 
publicly available, may be marked CONFIDENTIAL and will be maintained as confidential by the 
franchise authority and its agents to the extent permissible under local law. 

SECTION IV. TRANSFEREE'SIASSIGNEE'S TECHNICAL QUALIFICATIONS 

Set forVl in an Exhlbit a narrative account of the transferee'slassignee's technical qualifications, experience 
and expertise regarding cable television systems. including, but not limited to. summaly information about 
appropriate management personnel that will be involved in the system's management and operations. The 
transfereelassignee may, but need not, llst a representative sample of cable systems currently or fonnetly 
w e d  or operated. 

Exhibit No. m 

FCC 394 (Page 4) 



SECTION V - CERTIFICATIONS 

Part I - TransferorlAssignor 

All the statements made in the application end anached Bkhibits i re  wmiderbd material representa(ionf and aW the ExhiMts 
are a materlal p M  hereof and ere inwrporated herein as if set out in full in the application. 

Part II - TransfereelAssignee 

I CERTIM that the statements in this applicaUon are me. 
wmptele and correct to the best of my knowledge and belief and 
are made in good faith. 

wlLLFw FALSE STATEMENTS MADE ON THIS FORM ARE 
PUNISHABLE BY FlNE ANWOR IMPRISONMENT. U.S. CODE. 
TITLE 18. SECTION 1001. 

All the statements made in the application and anached Exhibits are considered material representations. and all the Exhibits 
are a material part hereof and are incorporated herein as if set out h full in the application. 

Slpnnhn 

@++ 
mLs 

vlzb107 
mfd- ,., 

bymend S. hbnin 

The bansfereelassignee cerlihs that helshe: 

Check appropriate dassilcation: 0 in#- O(ha. Explain: 

(a) Has a current cqyr of lhe FCCs Rules governing cable television systems. 

(b) Has a current copy of the franchise that is the subject of thk applfcabn. and of any applicable state tam or local 
ordinances and relaled regulations. 

(c) Will use its best efforts lo comply with the terms of the franchise and applicable stale laws or local ordinances and related 
regulations. and to effed changes. as promptly as practicable. in the operation system, i f  any changes are necessary to aae 
any violations thereof or defaults thereunder presently in effect or ongoing. 

I CERTIFY that the stalements in thk appllcalion are h a .  
wmplete and conect to the best of my knowledge and bellef and 
are made in good faith. 

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE 
WNlStiABLE BY FlNE ANOIOR IMPRISONMENT. U.S. CODE, 
TITLE 18,SECTlON 1001. 

slprr- 

L \~c (  c 
" 4/3@167 
Pdtw fd- 

Dmrid A. CMs1nr.n 

Check appropriate ctassifkalion: 

0 --- 0 G m e d -  (tnawte m e )  0 -Ie" 
-.-- 

Scniw Vice Rcridmt. Dspy-1 CoMLCorpontc ud &ism .%remy dTWE-AM Holdco. LP.. Mnwing --AM 



FCC F m  394 Exhiik 
npril2007 

Attached is Bill of Sale, Assignment and Assumption between Time Warner 
Entertainment-Advance/Nwhouse Partnership and D.W.S. Construction Company, Inc. 



EXECUTION COPY 

THIS BILL OF SALE, ASSIGNMENT AND ASSUMPTION ("Bill of Sale") is entered 
into as of ~ e b r u a s -  2007, by and between Time Wmer  Entertainment-AdvanceDIewhouse 
Partnership, a New York general partnership ("Buyer"'), whose U.S. Taxpayer Identification 

"Number is 13-3790433, and D.W.S. Construction Company, Inc., a New York corporation, 
("Seller"), whose U.S. Taxpayer Identification Number is 14-1664827. 

Seller owns and operates a cable television system that provides senrice to residents in 
the Town of Waverly, New York (the "System"). Seller has agreed to sell and Buyer has agreed 
to purchase certain of the tangible and intangible assets comprising the System on the terms 
stated in this Bill of Sale. 

For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, Seller and Buyer agree as follows: 

1.  Conveyance of Assets. 

1.1 Seller's Convevance. Subject to the terms and conditions set forth 
in this Bill of Sale, effective as of Closing (as defined below), Seller hereby transfers to Buyer, 
fixe and clear of all liens and encumbrances (except liens for ad valorem taxes not due and 
payable), the following assets and properties, real and personal, tangible and intangible, used by 
Seller in its operation of the System (the "Assets"): 

1 .I .1 All tangible personal property owned by Seller and used in 
connection with the operation of the System and the provision of video services to 
subscribers of the System (the "Tangible Personal Property'?. 

1.1.2 All subscriber accounts receivable arising out of services ., 
rendered to subscribers of the System by Seller prior to 12:Ol A.M., eastern time, 
on the date of Closing (the "Adjusbnent Time"), as reflected on the billing records - 
of Seller (the "Accounts Receivable"). 

1 .I .3 The h c h i s e  agreement with the Town of Waverly dated 
April 21,1992, as amended to date (the "Franchise''). 

1.1.4 Any service agreemetlts, easement agpxments or other 
contractual rights of Seller relating to the operation of the System, as described on 
Schedule .I .I .4 (the "Contracis"). 



1 .I .5 All private easements, private fights to access, private 
rights-of-way and other real property interests that are owned or leased by Seller 
and used in the operation of the System (the "Real Property'?. 

1.1.6 All of Seller's technical information and data, customer 
lists and files, books and rewrds relating to the operation of the System, design 
and as built maps of the System, plans, diagrams, blueprints and schematics 
relating to the System, and machinery and equipment warranties. 

1 .  I .7 The goodwill and going con- value generated by Seller 
with respect to the System, if any. 

1.2 Excluded Assets. Notwithstanding the foregoing, the Assets shall 
not include the followinn. which shall be retained bv Seller (the "Excluded Assets''): -. 
(a) programming and retransmission consent contracts; (b) insurance policies and rights and 
claims thereunder, (c) bonds, letters of credit, surety instruments, and other similar items; 
(d) cash and cash equivalents; (e) Seller's trademarks, trade names, service marks, service 
names, logos, and similar proprietary rights; (f) the headend equipment and satellite dishes 
described on Schedule 1.2. 

1.3 Further Assurances. From time to time and at Buyer's request, but 
without further consideration, Seller shall, at its sole expense, do, execute, acknowledge and 
deliver or shall cause to be done, executed, acknowledged and delivered such further acts, 
transfers, conveyances, assignments, powers of attorney and assurances as may be reasonably 
requested by Buyer to assure, convey, transfer, confirm and vest to and in Buyer all of the Assets 
and to aid and assist Buyer in collecting and reducing the same to possession, fiee and clear of 
liens and encumbrances. 

2. Assumbtion of Liabilities. Effective immediatelv after the Adiustment - - 
Time, Buyer shall assume, pay, discharge, and perform all obligations and liabilities arising out 
of Buyer's ownership of the Assets or operation of the System from and after the Closing (the 
"Assumed Obligations and Liabilities"). All obligations and liabilities arising out of or relating 
to the Assets or the operation of the System other than the Assumed Obligations and Liabilities - 
shall remain and be the obligations and liabilities solely of Seller. 

3. Closing. Both parties shall use their wmmercially reasonable efforts to 
consummate this transaction (the  closing^ as soon as possible upon satisfaction of the 
conditions to closing set forth in Section 1 1 of this Bill of Sale or waiver of any such conditions 
by the party entitled to waive such conditions (the day on which the Closing actually occurs, the 
"Closing Date"). If the Closing is not consummated by [July 3 1,20071, either party may 
terminate this Bill of Sale upon notice to the other party, 

4. Purchase Price. At Closing, Buyer shall pay to Seller $35,000, a s  
adjusted pumant to Sections 5 and 6 below (the ''Purchase Price"'), as consideration for the 
Assets. The Purchase Price shall be payable as follows: 



4.1 Closine. Date Payment. The sum of $3 1,500, as adjusted pursuant 
to Sections 5 and 6 (the "Closing Date Payment"), shall be paid by Buyer to Seller on the 
Closing Date by wire transfer of immediately available h d s  to the account designated by Seller 
to Buyer in writing at least three business days prior to the Closing Date. 

4.2 Holdback. Buyer shall hold back $3500 of the Purchase Price (the 
"Holdback Amount"), which together with interest earned thereon, shall be held by Buyer solely 
as security for any claims that may be made by Buyer against Seller pursuant to Section 13 of 
this Agreement (collectively, 'Tlaims"). Buyer shall pay to Seller the balance of the Holdback 
Amount, together with accrued interest, less any amount required to cover pending Claims 
(including payment of any taxes owed by Seller the nonpayment of which could result in a Lien 
against the Assets or in the personal liability of Buyer), 120 days after the Closing Date. Seller 
shall receive interest on the Holdback Amount from and after the Closing Date, less any amount 
applied by Buyer to cover Claims, at the rate per annum publicly announced from time to time 
by the Bank of New York as its prime rate. 

4.3 Payment for Seasonal Subscribers. In the event that any of the 
seasonal subscribers listed on Schedule 4.3 hereto (the "Seasonal Subscribers") have, on or prior 
to June 1,2007, reactivated their account with Seller and commenced receiving multi-channel 
video services from Seller at Seller's standard and customary rates, Buyer shall pay to Seller an 
additional amount equal to $250 multiplied by the number of Seasonal Subscribers who have so 
reactivated their accounts. Such payment shall be due and payable on the later of (i) July 1, 
2007; or (ii) the Closing Date. 

5. Current ltems Amount. Buyer or Seller, as appropriate, shall pay to the 
other (by i m a s i n z  or decreasing the funds paid as the Purchase Price) the net amount of the 
adjustments and effected to this Section 5 (the "&ent ltems Amount"). 

5.1 Elieible Accounts Receivable. Seller shall be entitled to an 
amount equal to the sum of (i) 95% of the face amount of all Eligible Accounts Receivable that 
are current or 30 days or less past due as of the Adjustment Time, plus (ii) 80% of the face 
amount of all Eligible Accounts Receivable that are between 3 1 days and 60 days past due as of 
the Adjustment Time. "Eligible Accounts Receivable" shall mean Accounts Receivable , 
resulting from the provision of cable television service by the System to active subscribers (as of 
the Adjustment Time) that relate to periods of time prior to the Adjustment Time. For purposes 
of making "past due" calculations under this paragraph, an Eligible Account Receivable shall be 
deemed "past due" when the payment due under an original monthly billing statement of Seller 
has not been received by the applicable System within 30 days following the first day of the 
period to which such original monthly billing statement relates. 

5.2 Adva~cc Payments and DeDosits. Buyer shall be entitled to an 
amount equal to the aggregate of (i) all deposits of subscribers of the System for converters, 
decoders, and similar items, and (ii) all payments made to Seller for (A) services to be rendered 
by Buyer to subscribers of the System after the Adjustment Time or (B) sefvices to be rendered 
by Buyer to other third parties after the Adjustment Time for services or rentals, to the extent that 
the obligations of Seller relating thereto are assumed by Buyer at Closing. 



P' 
5.3 Exvenses. As of the Adjustment Time, the following expenses 

shall be prorated, in accordance with generally accepted accounting principles consistently 
applied in the United States, so that all expenses for periods prior to the Adjustment Time shall 
be for the account of Seller, and all expenses for periods after the Adjustment Time shall be for 
the account of Buyer: 

(a) all payments and charges under the Contracts and the Franchises 
(including but not limited to Franchise fees); 

(b) general property taxes, special assessments, and ad valorem taxes 
levied or assessed agaifist any of the Assets; 

(c) sales and use taxes, if any, payable with respect to cable television 
service and related sales to subscribers of the System; 

(d) pole fees, charges for utilities and charges for other goods or 
services furnished to the System; 

(e) copyright expenses; and 

(f) all other items of expense relating to the System; 

provided, however, that Seller and Buyer shall not prorate any items of expense payable under or 
relating to any Excluded Assets, all of which shall remain and be solely for the account of Seller. 

5.4 Current Items Amounts Calculated. The Current Items Amount 
shall be estimated in good faith by Seller, and set forth, together with a detailed statement of the 
calculation thereof, in a certificate (the "Initial Adjustment Certificate") executed by an officer of 
Seller and delivered to  Buyer, together with such documentation as is reasonably necessary or 
required by Buyer to support the amount of the Current Items Amount, not later than five 
business days prior to Closing. The Initial Adjustment Certificate, unless objected to by Buyer, 
shall constitute the basis on which the Current Items Amount is calculated for purposes of 
Closing. At Closing, the party against whose favor the estimated Current Items Amount is so 
determined shall pay to the other the estimated Current Items Amount by way of adjustment to 
the F'urchase Price. Buyer and Seller shall use good faith efforts to determine the actual Current 
Items Amount and subscriber adjustment amount (determined pursuant to Section 6 below), if 
any, within 60 days after Closing. 

6. Subscriber Adiustment. If the aggregate number of Equivalent Basic 
Subscribers (as defined below) served by the System as of Closing shall be less than 70 then the 
hrrchase Price shall be reduced by an amount equal to the product of (i) the excess of 70 over 
the actual number of Equivalent Basic Subscniers served by the System as of Closing and (ii) 
$500. If the aggregate number of Equivalent Basic Subscribers (as defined below) served by the 
System as of Closing shall begreater than 70 then the Purchase Price shall be increased by an 
amount equal to the product of (i) the excess of the actual number of Equivalent Basic 
Subscribers served by the System as of Closing over 70 and (ii) $500, up to a maximum of 10 



additional Equivalent Basic Subscribers, with no further increase in the Purchase Price if the 
aggregate number of Equivalent Basic Subscribers as of Closing is greater than 80. 

"Equivalent Basic Subscriber" means the sum of (a) the number of accounts billed by individual 
unit for basic television service, but excluding (1) "second connects" or "additional outlets," as 
such terms arc commonly understood in the cable television industry; (2) accounts that are not 
charged or are charged less than the standard monthly residential service fee then in effect for the 
System; (3) acwunts that have not received, and paid in hi1 for, at least one full month of 
service at standard rates; (4) acwunts that are more than 60 days' delinquent in the payment of 
any amount due to Seller; (5) accounts that have a disconnect pending for any reason; and (6) 
accounts that were solicited during the 60-day period preceding Closing by promotions and 
offers of discounts that are not consistent with Seller's past practices; and (b) the number 
obtained by dividing (I) the aggregate billings derived by the System for all tiersof basic 
television service provided by the System (excluding any charges for premium services, pay-per- 
view programming, internet services, Franchise fees, taxes, second wnnects, additional outlets, 
installation fees, deposits and other non-recuning items and any charges for the rental of 
converters, remote control devices and other like charges for equipment) for the last 30 days 
preceding the date of such determination From commercial and bulk accounts, by (11) the 
System's standard monthly rate for all tiers of basic television service. In no event shall any 
Seasonal Subscriber (as defined above) be included in the calculation of Equivalent Basic 
Subscribers. 

7. Seiler's Representations and Warranties. Seller represents and 
warrants to Buyer as follows: 

7.1 Organization and Oualification of Seller. Seller is a corporation 
duly organized, validly existing, and in good standing under the laws of the State of New York, 
and has all requisite power and authority to own the Assets and to conduct its activities in 
connection with the System as such activities are currently conducted. Seller is duly qualified to 
do business and is in good standing in the State of New York. 

7.2 Authority. Seller has all requisite power and authority to execute, 
deliver and perform this Bill of Sale and consummate the transactions contemplated hereby. The 
execution, delivery, and performance of this Bill of Sale and the consummation of the 
transactions contemplated hereby by Seller have been duly and validly authorized by all 
necessary action on the part of Seller. This Bill of Sale has been duly and validly executed ahd 
delivered by Seller and is the valid and binding obligation of Seller, enforceable against Seller in 
accordance with its terms. 

7.3 No Conflict: Remired Consents. Except as set forth on 
Schedule 7.3, the execution, delivery and performance by Seller of this Bill of Sale do not and 
will not: (i) conflict with or violate any provision of the articles of incorporation or bylaws of 
Seller; (ii) violate any provision of any legal requirement applicable to Seller; (iii) conflict with, 
violate. result in a breach of. constitute a default under or accelerate or ~ e r m i t  the acceleration of 
the performance required by, any agreement or contract to which Seller is a party or by which 
Seller or the assets or properties owned or leased by it are bound or affected; or (iv) require any - - . - 
consent, approval or authorization of, waiver of any right of first rehsal of or filing of any 
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certificate, notice, application, teport or other document with, any governmental authority or 
other third party (the "Required Consents"). 

7.4 Franchise. Licenses and Contracts. Schedule 7.4 contains a 
description of the Franchise and Contracts and any ljcenses held by Seller and relating to the 
operation of the System (the "Licenses"), except for: (i) subscription agreements with individual 
residential subscribers for the cable services provided by the System in the ordinary course of 
business that may be canceled by the System without penalty on not more than 30 days' notice; 
and (ii) miscellaneous service contracts terminable at will without penalty. Seller has delivered 
to Buyer hue and complete copies of each of the Franchise, Licenses, and written Contracts, 
including any amendments thereto, other than Contracts described in clauses (i) and (ii) above 
and other than bank financing documents. Except as described on Schedule 7.4: (a) each of the 
Franchise, Licenses, and Contracts is valid, in full force and effect, and enforceable in all 
material respects in accordance with its terms against the parties thereto, and Seller has fulfilled 
when due, or have taken all action necessary to enable them to fulfill when due, all of their 
material obligations thereunder, (b) there has not occurred any default (without regard to lapse of 
time, the giving of notice, the election of any person or entity other than Seller, or any 
combination thereof) by Seller nor, to the knowledge of Seller, has there occurred any default 
(without regard to lapse of time, the giving of notice, the election of Seller, or any combination 
thereof) by any person or entity other than Seller under any of theFranchise, Licenses, or 
Contracts; and (c) Seller nor, to the knowledge of Seller, any other person or entity is in arrears 
in the performance or satisfaction of its obligations under any of the Franchise, Licenses, or 
Contracts, and no waiver or indulgence has been granted by any of the parties thereto. 

7.5 Litieation. There is no outstanding judgment or order against 
Seller requiring Seller to take any action of any kind with respect to the Assets or the operation 
of the System, and there is no litigation pending or, to Seller's knowledge, threatened, against 
Seller that individually or in the aggregatemight result in any materially adverse change in the 
financial condition or operation of the System or materially adversely affect the Assets or the 
ability of Seller to perform its obligations under this Bill of Sale. 

7.6 Title to the Assets: Sufficiency. Seller has good and marketable 
title to all of the Assets and owns all of the Assets free and clear of all liens and encumbrances, 
other than liens for ad valorem taxes not vet due and oavable and other than the Eens set forth on 
Schedule 7.6 (the "Liens", which Liens will be r e l e d i  concurrent with or prior to the Closing. 
The Assets, together with the Excluded Assets, constitute all property and rights, real and - -  - 
personal, tangible and intangible, necessary, required or used, to operate t h e ~ ~ s f e m  as currently 
operated and to conduct the business of the System as currently conducted and in compliance 
with all Legal Requirements. 

7.7 Information Reeardim the Svstem. Schedule 7.7 sets forth a 
materially true and accurate description of the following information: 

7.7.1 the approximate number of miles of activated aerial and 
underground plant included in the Assets; 

7.7.2 the approximate number of passings of the System; 



7.7.3 a description of the Basic Service and other services 
available from the System, the rates charged by Seller for each, together with the 
number of subscribers receivmg each of the services, the number of Basic 
Subscribers served by the System, and any other charges by Seller for services to 
subscribers; 

7.7.4 the name and address of any customer receiving free andJor 
discounted services from the System and a description of the services provided to 
each such customn; 

7.7.5 the channel and megahertz capacity of the System, the 
stations and signals camed by the System, the channel position of each such 
signal and station, and all frequencies utilized by the System; and 

7.7.6 with respect to each local broadcast signal canied by the 
System, a designation of whether such signal is canied pursuant to a must carry 
election or a written retransmission consent agreement. 

A "passing" for purposes of this Section 7.7 shall mean a habitable 
dwelling or other residential unit that can be serviced by using no more than 200 feet of 
drop cable by the System. 

7.8 Real Pro~ertv. Schedule 7.8 contains completeand accurate 
descriptions of all the Real Property and Seller's interest therein used in connection with the 
operation of the System. The Real Property comprises all real property interests necessary to 
conduct the business and operations of the System as now conducted. To Seller's knowledge, 
there is no easement or other real property interest, other than the Real Property, that is required, 
or that has been asserted by a governmental authority or other person to be required, to conduct 
the business or operations of the System. Seller has delivered to Buyer true and complete copies 
of all deeds, leases, easements, rights-of-way or other instruments pertaining to the Real Property 
(including any and all amendments and other modifications of such instruments). 

7.9 Non-Infrimement. The operation of the System, as currently 
conducted, does not infringe upon, or otherwise violate, the rights of any person or entity in any 
copyright, trade name, trademark right, service mark, service name, patent, patent right, license, 
trade secret or h c h i s e ,  and there is not pending or, to Seller's knowledge, threatened any 
action with respect to any such infringement or breach. 

7.10 Tradenames. Seller uses no tradenames or other designations in 
the conduct of its business. 

7.1 1 Books and Records. All of the books, records, and accounts of the 
System are in all material respects true and complete, are maintained in accordance with good 
business practice and all applicable Legal Requirements, and accurately present and reflect in all 
material respects all of the transactions therein described. 



7.12 Accounts Receivable. Seller is the true and lawful owner of the 
Accounts Receivable and has good and clear title to each account, free and clear of all liens, with 
the absolute right to transfer any interest therein. Each such account is (i) a valid obligation of 
the account debtor enforceable in accordance with its terms, and (ii) in all material respects, a 
true and correct statement ofthe account for merchandise actually sold and delivered to, or for 
actual services performed for and accepted by, such account debtor. 

7.13 Accuracv of Schedules. All Schedules to this Agreement relating 
to Seller's representations and warranties are accurate and complete in all material respects as of 
the date of this Agreement. 

7.14 &I&. Except as set forth in Schedule 7.14, there are no 
franchise, construction, fidelity, performance or other bonds, or letters of credit, posted or 
required to be posted by Seller in connection with the System or the Assets. 

7.15 No Riphts of First Refusal. There is not outstanding any right of 
first refusal, option or other similar right granting any person or entity the right or option to 
purchase, lease or obtain any other ownership interest in any of the Assets or the System. 

7.16 Finders and Brokers. Seller has not employed any financial 
advisor, broker or finder or incurred any liability for any financial advisory, brokerage, finder's 
or similar fee or commission in connection with the transactions contemplated by this 
Agreement. 

7.1 7 No Misevresentation. No representation or warranty by Seller in 
this Agreement, nor any statement or certificate furnished to Buyer by Seller pursuant hereto or 
in connection with the knmctions contemplated hereby, contains any untrue-statement of a 
material fact, or omits to state a material fact necessary to make the statements contained therein 
not misleading. 

. .- 8. Transfer Taxes. All sales, use, transfer, and similar taxes, fees, and 
assessments arising fiom or payable in connection with the transfer of the Assets or by reason of 
the transactions contemplated by this Bill of Sale shall be the responsibility of Seller. If Buyer 
shall pay any such sales, use or transfer taxes, Seller shall promptly reimburse Buyer for the 
amount paid. 

9. Subscriber BiWmg Information. No later than two business days prior to 
Closing, Seller shall provide to Buyer the names, addresses and Accounts Receivable 
information of all thenanent subscribers of the System, together with a description of the 
senices received by each subscriber on such date (the "Subscriber Billing Information"). 

10. Access to System; Operation in Ordinary Courses. Between the date 
hereofand Closing, Seller shall give to 3uyer and its representatives reasonable access tothe 
System and all of the Assets dwing dermal business hours and upon reasonable prior notice to 
Seller, provided that Buyer shall not interfere with Seller's operation of the System or its 
relations with subscribers. No such investigation will affect or limit the scope of any of the 
representations and warranties set forth herein. On and after the date hereof, Seller shall operate 



the System only in the usual, regular and ordinary course of business and in accordance with 
applicable legal requirements and perform all of its obligations under the Franchise, Licenses and 
Contracts without material breach or default, and shall not engage in any marketing or 
promotional activities except in the ordinary course of business consistent with past practice. 

1 1. Conditions to Clbsing. 

11 .I The obligation of Buyer to consummate the transactions 
contemplated by this Bill of Sale shall be subject to the satisfaction or waiver by Buyer of the 
following conditions: 

1 1 .I .I The r4,resentations and warranties of Seller in this Bill of 
Sale shall be true and accurate in all material respects (without regard to any 
"materiality" or "material adverse effect" qualifications set forth therein) at and as 
of Closing with the same effect as if made at and as of Closing. 

11.1.2 Seller shall have performed in all material respects all 
obligations and agreements and complied with all covenants in this Bill of Sale to 
be performed and complied with by it at or before Closing. 

1 1 .I .3 Buyer shall have received from Seller the Subscriber 
Billing Information described in Section 9, current as of two business days prior 
to the Closing Date. 

1 1.1.4 No material adverse change in the condition of the Assets 
or the financial condition of the System shall have occurred between the date of 
this Bill of Sale and the Closing Date. 

1 1.1.5 Buyer shall have received evidence that all Required 
Consents have been obtained. 

1 1.1.6 Buyer shall have entered into a new h c h i s e  agreement 
with the Town of Waverly in a form satisfactory to Buyer. 

1 1 .I .7 Buyer shall have received evidence that all Liens have 
been, or concurrently with &e Closing will be, terminated. 

1 1.1.8 Buyer shall have a valid retransmission consent agreement 
with each local broadcaster whose signal is carried on the System and that has not 
made a must carry election. 

1 1 . I  .9 Upon written notice from Buyer to Seller given at least 
30 days prior to Closing, or given 30 days prior to the date designated by Buyer 
for deletion, if earlier than Closing, Seller shall have deleted fium the System any 
programming services (i) that Buyer does not have the right to carry on the 
System after Closing or (ii) which Buyer determines, in its reasonable judgment, 
could potentially result in liability on the part of Buyer for copyright payments 



after Closing in excess of those payments made by Seller with respect to carriage 
of such signals prior to Closing. 

1 I . I .  lOBuyer shall have obtained reasonably satisfactory evidence 
from the State of New York or otherwise that Seller is not delinquent in the 
payment of any Taxes levied by the State of New York or proof that any such 
delinquency has been satisfied prior to Closing. 

1 I .I .I 1 Seller shall have delivered to Buyer the noncompetition 
agreement in the fonn attached as Exhibit A hereto. 

11.1.12Seller shall have delivered to Buyer financial statements 
reflecting the operations of the System for the year ended December 31,2006. 

12. Indemnification and Survival. 

2 . 1  Indemnification by Seller. Seller shall indemnify and hold 
harmless Buyer, its affiliates and partners, and their respective officers, directors, employees, 
agents and representatives, &om and against any and all loss, wst, damage or liability (including 
reasonable attorneys' fees) arising out of or attributable to: (i) any breach by Seller of any of its 
covenants, representations and warranties in this Bill of Sale; (ii) the operation of the System 
prior to Closing; (iii) any liabilities or obligations of Seller not expressly assumed by Buyer in 
Sectiofi 2 of this Bill of Sale; and (iv) any liabilities arising under any bulk sales or hudulent 
conveyance laws. 

12.2 Indemnification bvBuver. Buyer shall indemnify and hold 
hannlws Seller, its affiliates, officers, directors, employees, agents and representatives, from and 
against any and all loss, cost, damage or liability (including reasonable attorneys' fees) arising 
out of or attributable to: (i) any breach by Buyer of any of its wvenants in this Bill of Sale; (ii) 
the operation of the System by Buyer from and after Closing; and (iii) the Assumed Obligations 
and Liabilities. 

12.3 Survival. Seller's representations and w m t i e s  contained in this 
Bill of Sale shall survive the Closing for a period of 24 months, provided, however, that the 
xpmaitations of Seller set forth in Sections 7.1,7.2 and 7.6 (first sentence) shall survive in 
perpetuity. 

13. Binding EfFeet. This Bill of Sale shall inure to the benefit of and shall be 
binding upon the parties hereto and their respective heirs, legal representatives, successors, and 
assigns. 

14. Counterparts. This Bill of Sale may be executed in any number of 
counterparts, e a ~ h  of which, when executed, shall be deemed to be an original and all of which 
together shall be deemed to be one and the same instrument. 



15. Govemlng Law. This Bill of Sale shall be governed by and interpreted in 
accordance with the internal laws of the State of New York. 

16. Entire Agreement. This Bill of Sale constitutes the entire agreement of 
the parties with respect to the subject matter contained herein. 



Seller and Wlyer have executed this Bill of Sale as of the date first written above. 

TIME WARNER ENTERTAINMENT- 
ADVANCEINEWHOUSE PARTNERSHIP 

By: 
Name: S T i s t i  k k B l ~ c '  
UL 

T i t l e : 3 R  U . P . .  LW tSTUc -F~XS A 

D.W.S. CONSTRUCTION COMPANY, INC. 

By: 
 me: 4 R ~ y T o ' m  9 J. mhOrff  
Title: vm 



EXHIBIT A 
TO 

BILL OF SALE, ASSIGNMENT AND ASSUMPTION 

THIS NONCOMPETlTION AGREEMENT, dated [ 1, 2007, is given 
and made by D.W.S. Construction Company, Inc., a New York corporation ("Seller"), 
and [ ] (collectively with Seller, the "Restricted Parties"), each on behalf 
o f  itself and its respective Affiliates, for the benefit of Time Warner Entertainment- 
Advance/Newhouse Partnership, a New York general partnership d/b/a Time Warner 
Cable ("Buyer"), and its assignees. 

A. A Bill of Sale, Assignment and Assumption dated January -, 2007 has 
been entered into by Seller and Buyer (the "Purchase Agreement") pursuant to which 
Buyer has purchased from Seller certain of the assets of Seller's cable television system 
providing service to the Town of Waverly, NY (the "System"). 

B. The Purchase Agreement provides that, as a condition to Buyer's 
obligations to perform its obligations at Closing under the Purchase Agreement, the 
Restricted Parties shall execute and deliver this Noncompetition Agreement to Buyer. 

C. Restricted Parties shall receive a substantial benefit from the transfer of 
the System to Buyer. 

D. Capitalized terms not otherwise defined herein shall have the meanings 
assigned to them in the Purchase Agreement. 

AGREEMENTS 

As an inducement for Buyer to perform its obligations under the Purchase 
Agreement, and for other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, each Restricted Party covenants, acknowledges, 
represents and warrants as follows: 

1. COVENANT NOT TO COMPETE. Each Restricted Party shall not, and shall 
cause each of its Affiliates not to, without Buyer's prior written consent, for a period of 
three years from the date hereof (the "Restricted Period"), directly o t  indirectfy, own, 
manage, operate, control, participate or consult with companies that own, manage, 
operate, control, or otherwise engage in the distribution of multichannel video 
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programming, high-speed Internet access or voice services, including, but not limited 
to, distribution via multipoint distribution service, multichannel multipoint distribution 
service, direct broadcast service, satellite master antenna television system, the Internet 
or any other wireline or wireless telephony or telecommunications system (each a 
"Competing Business") to customers who are located in the Town of Waverly, NY. For 
purposes of this Noncompetition Covenant, an "Affiliate" of a Restricted Party means 
any entity that Controls, is Controlled by, or is under common Control with such 
Restricted Party, as of the date hereof, and the term "Control" means the direct or 
indirect power to direct the management and policies of any entity, whether through the 
ownership of voting securities, by contract, management agreement or otherwise. 

2. COVENANT NOT TO SOLICIT. Each Restricted Party shall not, and shall cause 
its respective Affiliates not to, without Buyer's prior written consent, during the 
Restricted Period, solicit or otherwise actively attempt to hire any of Buyer's 
employees employed with respect to the System from and after the date of Closing. 

(a) This Noncompetition Agreement is necessary for the protection of the 
legitimate business interests of Buyer in acquiring the System; 

(b) The execution and delivery of this Noncompetition Agreement is a 
mandatory condition precedent to the consummation of the transactions 
contemplated by the Purchase Agreement, without which Buyer would not be 
acquiring the System; 

(c) The scope of the restrictions in time, geography and activities in this 
Noncompetition Agreement is  reasonable; and 

(d) Each Restricted Party has received adequate consideration for the 
execution, delivery and performance of this Noncompetition Agreement. 

4. INJUNCTIVE RELIEF. The rights of Buyer under this Noncompetition 
Agreement are of a specialized and unique character and immediate and irreparable 
damage shall result to Buyer if any Restricted Party or any of its respective Affiliates 
fail to or refuse to perform their obligations under this Noncompetition Agreement and, 
notwithstanding any election by Buyer to claim damages from such Restricted Party as 
a result of any such failure or refusal, Buyer may, in addition to any other remedies and 
damages available, all of which shall be cumulative, be entitled to an injunction in a 
court o f  competent jurisdiction to restrain any such failure or refusal without the 
obligation of posting a bond, cash, o r  otherwise, and each Restricted Party waives, and 
shall cause its Affiliates to waive, any defense that Buyer has an adequate remedy at 
law. 

5. SEVERAEULITY; TOLLING OF COVENANTS. I f  any provision of  this 
Noncompetition Agreement or any word, phrase, clause, sentence or other portion 
thereof should be held to be unenforceable or invalid for any reason, such provision or 
portion thereof shall be modified or deleted in such a manner so as to make this 
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Noncompetition Agreement, as modified, legal and enforceable to the fullest extent 
permitted under applicable law. Each Restricted Party authorizes any court of 
competent jurisdiction to enforce any such provision or portion thereof or to modify any 
such provision or portion thereof in order that any such provision or portion thereof 
shall be enforced by such court to the fullest extent permitted by applicable law. Any 
violation of the covenants set forth herein automatically shall toll the Restricted Period 
for the amount of fime that the violation continues if Buyer is the prevailing party or 
parties. 

6. BINDING EFFECT. This Noncompetition Agreement shall be binding upon 
each Restricted Party and its respective Affiliates and their respective successors and 
assigns and shall inure to the benefit of, and be fully enforceable by Buyer and its 
successors and assigns. 

7. WAIVER AND AMENDMENT. NO waiver of any provision, breach Or default 
hereunder shall be considered valid unless made in writing and signed by Buyer, and no 
such waiver shall be deemed a waiver of any other provision or any subsequent breach 
or default of the same or similar nature. No amendment to this Noncompetition 
Agremeent shall be effective unless in writing and signed by each Restricted Party and 
Buyer. 

8. GOVERNING LAW. This Noncompetition Covenant and the rights of the 
parties under it shall be governed by and construed in all respects in accordance with 
the laws of the State of New York without regard to the conflicts of law principles of 
such State. 

Seller has  executed this Noncompetition Agreement as of the date set forth 
above. 

D.W.S. CONSTRUCTION COMPANY, INC. 

By: 
Name: 
Title: 

[ADD PRINCIPALS OF D.W.S.] 
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SCBEDULE 1 .I .1 
TO 

BILL OF SALE, ASSBGWMENT AND ASSUMPTION 

All cable television distribution and transmission plant used or held by the System. 



1. Pole Attachment Agreement dated as of August 1,1986 by and between New York 
Telephone Company and D.W.S. Construction Company, Inc. 

2. Pole Attachment Agreement dated as of May 19,1993 by and between Niagara Mohawk 
Power Corporation and D.W.S. Construction Company, Ine. 



Schednle 1.2 
To 

Bill Of Sale, Assignment and Assumption 

Excluded Assets 

Channel Processor Descrambler Modulator 
2 AP60-450 
3 TMG DP301 BAVM-860SAW 
4 AP60-450 
5 TMG DP301 CT-SAW860 
6 TMG DP301 BAVM-860SAW 
7 AP60-450 
8 S I B  AGILE IRD I1 AM60 450 
9 DSR 4410 M45 MOD 

10 STD AGILE IRD U AM60 450 
11 STD AGILE IRD I1 AM60 450 
12 STD AGILE IRD I1 PC PRO MOD 
13 TMG DP301 AM60 450 
14 POWERW D9850 CT-SAW55 
15 DSR 441 0 AM60 450 
16 STD AGILE IRD Il CT-SAW55 
17 DSR 4410 CT-SAW55 
18 DSR 4530 AM60 450 
19 STD AGILE IRD I1 AM60 450 
20 P O W  D985O AM60 450 
21 DSR 4402X AM60 450 
22 STD AGILE IRD I1 AM60 450 
23 PIC0 PR3200 PIC0 M600 
24 STD AGILE IRD n PIC0 M600 
25 POWERW D9850 PIC0 M600 
26 DSR 4402X PIC0 M600 
27 DSR 4500X Ah460 450 
28 STD AGILE IRD LI AM60 450 
29 POWERW D9850 AM60 450 
30 DSR 4402X CT-SAW55 

4 C-BAWD SATELLITE DISHES 
1 24" TMG SATELLITE DISH 
1 NCUNIT 
1 1988 FORD F-350 BUCKET TRUCK VIN# IFDKF37HXTNA83487 
1 2004 CHEVROLET SEVERADO TRUCK VIN# lGCEKlgT84E173907 
MISCELLANEOUS CATV TOOLS, EQUIPMENT AND INVENTORY LOCATED AT TUPPER 

LAKE, NEW YORK OFFICE 
ALL HEADEND EQIJPMENT AND CAW DISHES LOCATED IN CRANBCRANBERRY WCE, NEW 

YORK; STAR LAKE, NEW YORK; PIERCEFIELD, NEW YORK AND EDWARDS. NEW 
YORK 



Schedule 4.3 

Seasonal S u b s m k  

Customer account #: 37 
Customer Name: Phyllis Conger 
Billing Address: 912 State Route 458 
Physical Address: 90 North River Road 
City, State, Zip St. Regis Falls, NY 12980 

Customer account #: 104 
Customer Name: Nelson Tromblay 
Billing Address: P.O. Box 132 
Physical Address: Lot 9, North River Road 
City, State, Zip St. Regis Falls, NY 12980 

Customer account #: 21 1 
Customer Name: Carol Staves 
Billing Address: P.O. Box 285 
Physical Address: 62 North River Road 
City, State, Zip St. Regis Falls, NY 12980 

Customer account #: 259 
Customer Name: Bob Fox 
Billing Address: P.O. Box 143 
Physical Address: 94 North River Road 
City, State, Zip St. Regis Falls, NY I2980 

Customer account fi: 266 
Customer Name: Nora Lanigan 
Billing Address: 159 Prospect Street, Saranac Lake, NY I2983 
Physical Address: North River Road 
City, State, Zip St. Regis Falls. NY 12980 



SCEEDULE 7 3  
TO 

BILL OF SALE, ASSIGNMENT AND ASSUMPTION 

1. Consent of Town of WaverIy to assignment of  Franchise Agreement. 

2. Consent of New York Public Service Commission 



SCHEDULE 7.4 
TO 

BILL OF SALE, ASSIGNMENT AND AssrnPI10~ 

FkANCHISE. CONTRACTS AND LICENSES 

1. Pole Attachment Agreement dated as of August 1,1986 by and between New York 
Telephone Company and D.W.S. Construction Company, Inc. 

2. Pole Attachment Agreement dated as of May 19,1993 by and between Niagara Mohawk 
Power Corporation and D.W.S. Construction Company, Inc. 

3. Franchise Agreement dated April 21,1992 by and between Town of Waverly and D.W.S. 
Construction Company, Inc. and Franchise Renewal Agreement dated May 15,2006 by 
and between Town of Waverly and D.W.S. Construction Company, Inc. 



SCHEDULE 7.6 
TO 

BILL OF SALE, ASSIGNM~NT AND AssuMP~ON 

NONE 



Schedule 7.7 
To 

Bill Of Sale, Assigment and Assumption 

System Wormation 

7.7.1 - There are approximately 10 miles of activated aerial plant included in the assets. There is no under- 
ground plant in the CATV System. 

7.7.2 - There are approximately 327 homes passed in the System. 

7.7.3 - Refer to attached DWS Cablevision Charmel lineup cards. 

7.7.4 - There are no h e  discounted services on the System. 

7.7.5 - The System has 60 channel and 450 megahertz capacity. 

7.7.6 - WPBSlWCFE - 57 not applicable 
WCAX-TV-3 - retransmission consent 
CBC - not applicable 
WPTZ-5-willcarry 
WVNY - 22 - retransmission consent 
CTV - not applicable 
WFFF - Fox 44 - not applicable 



DWS Cablevision 
Box 1113 

Tupper Lake, NY 12986 

ST. REGIS FALLS SERVICE 

STATION 

2 ............... , .................................................... P3s 
3 .................................................................... Cl3S-BURLINGTON 
4 .................................................................... CBC 
5 .................................................................... NBC-PLA'ITSBmGH 
6 .................................................................... ABC-BTJRLINGTON 
7 .................................................................... CTV 
8 .................................................................... ESPN 
9 .................................................................... USA 
10 .................................................................... CNN 
I 1  .................................................................... m s  
12 .......................... -0.. .................................... ; DlSCOVERY 
13 ........................ .o/ .................................... .FOX 44 
14 ................................ .............................. 

,Ji 
E-TV 

15 .................... j3f5..Fo ................................... TLC 
16 .............................................................. E 2 
17 ................................................................. SCI-FI 
18 .................................................................... ABC FAMILY 
19 ..................................................................... WGN-CHICAGO 
20 ........................ .i ........................................ Ah4C 
2 1 .................................................................... CMT 
22 .................................................................... DISNEY 

. 2 3 .................................................................... QVC 
24 .................................................................... TNT 
2 5 .................................................................... LIFEITME 
26 .................................................................... SPIIE-TV 
27 ........... ;.. ..................................................... .TV JAND 
29 .................................................................... A&E 
30 .................................................................... ANIMAL PLANET 

PaEMlTJM SERVICE 

2 8 :TMC 

FOR SERVICE OR MSTALLATION CAU: 
1-800-371-9139 





1. National Grid Pole Attachment Agreement Bond 



FCC Form 39.4 Edribits 
npH 2007 

Time Warner Entertainment -AdvanceJNewhouse Partnership will comply with 
the terms and conditions of the franchise and amlicable law. Thus. the Transaction will . . 
have no adverse consequences on the current terms and conditions of service and 
operations of the system. 



FCC Form 394 Edlibb 
~pr i t  2007 

Time Warnet Entertainment -Advance/Newhouse Partnership is a New York 
general partnership and is duly qualified to transact business in the State or other 
jurisdiction in which the system operates. 



FCC Fnm 394 Embits 
Apd 2007 

Described below are the only instances, to the best of our knowledge, where an 
application for consent to transfer a h c h i s e  involving the Transferee or any affiliate of 
its parent company, Time Warner Cable Inc., have been denied by final decision: 

( 1  The Town of Cary, North Carolina denied approval of the Form 394 
submitted in connection with the merger of America Online, Inc. and 
Time Warner Inc. The Town's action recited no basis for concluding that 
AOL Time Warner Inc. was not qualified to control the entity operating 
the cable system serving that community. The franchise has subsequently 
been renewed. 

(2) In connection with the Time Warner/Adelphia/Comcast transaction, 
several communities denied consent in order to exercise an alleged right of 
first refusal to purchase the cable system. The applicable h c h i s e  
authority has authorized a subsidiary of Time Warner Cable to operate the 
cable system and remit cable service franchise fees pending resolution of 
the right of first refusal matters: 
a. Cornelius, North Carolina 
b. Davidson, North Carolina 
c. Huntersville, North Carolina 
d. Mecklenburg County, North Carolina 
e. Mooresville, North Carolina 
f. Troutman, North Carolina 



FCC Fnm 394 Exhibils 
April 2007 

There has never beeh an adverse finding made, or an adverse final action taken, 
against the Transferee by any court or administrative body in a civil, criminal or 
administrative proceeding with respect to the matters listed in Section 11, Question 5. 

Except as noted below, there have been no adverse findings made against and no 
adverse final actions taken against Time Warner Cable, the parent of Transferee, or any 
affiliate under its control, by any court or administrative body in a civil, criminal or 
administrative proceeding with respect to the matters listed in Section 11, Question 5. 
Nevertheless, in the spirit of cooperation and full disclosure, in two cases, one of which is 
on appeal, there were jury findings of violations of the Americans with Disabilities Act 
("ADA") and the Family Medical Leave Act ("FMLA"). 



FCC F m  394 Exiiibik 
2007 

EXHIBIT 6 

There are no documents, instruments, agreements or understandings for the 
pledge of stock of the Transferee as security of loans or contractual performance. 



FCC Fam 394 ExWblls 
April 2007 

EXB[IBrn 7 

The consolidated historical balance sheets. results of overations and sources and 
uses of funds statements, as well as full disclosure required dy both generally accepted 
accounting principles ("GAAP") and applicable securities laws for Time Warner Cable 
Inc. are included in SEC Form 10-K submitted by Time Warner Inc. for the year ended 
December 3 1,2006 which is attached. Additionally, the SEC Form l0-K submitted by 
Time Warner Cable Inc. can be accessed at the following link: 



FCC Fonn 394 Ohbits 
2007 

Time Warner Cable is one of the largest and most experienced operators of cable 
television systems in the country. As of December 3 1,2006, Time Wamer Cable served 
approximately 13.402 million managed s u b s c n i .  

Time Warner Cable has significant experience operating technologically 
advanced cable systems. Time Warner provides enhanced video services over almost all 
of its systems. These services include digital cable, video on demand, high-definition 
television and digital video recorders. Time Warner Cable also offers advanced 
broadband service. In most of its systems, high-speed data (Internet) services are offered. 

Through a broadband infrastructure of coaxial and fiber-optic cables, Time 
Wamer Cable typically makes available a wide variety of programming, including local 
broadcast television signals, locally produced or originated video programming, 
advertiser-supported cable programming networks (such as ESPN and CNN), premium 
programming services (such as HBO, Cinemax, and Showtime), high definition 
("HDTV") service and video-on-demand programming offering digital customers the 
opportunity to choose from hundreds of video titles. 

Time Warner Cable has established an enviable track record in devclo~ine . - 
technology to expand entertainment information and communications options available 
on its cable systems. The significant achievements of the highly regarded staff of Time 
Warner Cable in areas of technical quality and innovation have-be& widely recognized 
and have been the basis for numerous awards. Time Warner Cable was recently 
recognized by J.D. Power and Associates for customer satisfaction with local and long 
distance telephone service. 

Time Warner Cable is not only committed to giving its customers an m y  of 
entertainment and information choices, but also high quality customer service. Time 
Wamer Cable representatives helped to develop the National Cable Television 
Association customer service standards, and T i e  Warner Cable strives to meet and 
exceed those standards. 

Though all of its systems draw on the strength and expertise of its corporate staff, 
Time Warner Cable recognizes that providing a quality product and excellent customer 
service must be accompf shed locally. The System serving your community will 
continue to be managed by experienced and qualified personnel at the local level. The 
office and technical staff responsible for the management and operation of the franchise 
will not be affected by this transaction. Complete discussion of the experience of Time 
Warner Cable can be found in the Form 10-K for the year ended December 31,2006. 


