


Table of Contents

 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

FORM 10-Q
 

Quarterly Report Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

For the quarterly period ended September 30, 2009
   

Commission File Numbers:
 
333-72440
333-72440-01

Mediacom Broadband LLC
Mediacom Broadband Corporation*

(Exact names of Registrants as specified in their charters)
   

Delaware 
Delaware  

06-1615412
06-1630167

(State or other jurisdiction of 
incorporation or organization)  

(I.R.S. Employer
Identification Numbers)

100 Crystal Run Road
Middletown, New York 10941

(Address of principal executive offices)

(845) 695-2600
(Registrants’ telephone number)

Indicate by check mark whether the Registrants (1) have filed all reports required to be filed by Section 13 or 15 (d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the Registrants were required to
file such reports), and (2) have been subject to such filing requirements for the past 90 days. o Yes ☑ No

Note: As a voluntary filer, not subject to the filing requirements, the Registrants have filed all reports under Section 13 or 15(d)
of the Exchange Act during the preceding 12 months.

Indicate by check mark whether the Registrants have submitted electronically and posted on their respective corporate Web site,
if any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this
chapter) during the preceding 12 months (or for such shorter period that the Registrants were required to submit and post such
files). o Yes o No

Indicate by check mark whether the Registrants are large accelerated filers, accelerated filers, non-accelerated filers, or smaller
reporting companies. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in
Rule 12b-2 of the Exchange Act. (Check one):
       

o Large accelerated filers  o Accelerated filers  ☑ Non-accelerated filers  o Smaller reporting companies

Indicate by check mark whether the Registrants are shell companies (as defined in Rule 12b-2 of the Exchange Act). o Yes ☑ No

Indicate the number of shares outstanding of the Registrants’ common stock: Not Applicable
   

*  Mediacom Broadband Corporation meets the conditions set forth in General Instruction H (1) (a) and (b) of Form 10-Q and
is therefore filing this form with the reduced disclosure format.

 

 

 

 



 

MEDIACOM BROADBAND LLC AND SUBSIDIARIES

FORM 10-Q
FOR THE PERIOD ENDED SEPTEMBER 30, 2009

TABLE OF CONTENTS
     
  Page  
     

PART I     
     
Item 1. Financial Statements   4 
     

Consolidated Balance Sheets (unaudited) September 30, 2009 and December 31, 2008   4 
     

Consolidated Statements of Operations (unaudited) Three and Nine Months Ended September 30, 2009 and
2008   5 

     
Consolidated Statements of Cash Flows (unaudited) Nine Months Ended September 30, 2009 and 2008   6 

     
Notes to Consolidated Financial Statements (unaudited)   7 

     
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations   15 
     
Item 3. Quantitative and Qualitative Disclosures about Market Risk   26 
     
Item 4. Controls and Procedures   26 
     

PART II     
     
Item 1. Legal Proceedings   28 
     
Item 1A. Risk Factors   28 
     
Item 6. Exhibits   28 
     
 Exhibit 31.1
 Exhibit 31.2
 Exhibit 32.1
 Exhibit 32.2

This Quarterly Report on Form 10-Q is for the three and nine months ended September 30, 2009. Any statement contained in a
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Cautionary Statement Regarding Forward-Looking Statements

You should carefully review the information contained in this Quarterly Report and in other reports or documents that we file
from time to time with the SEC.

In this Quarterly Report, we state our beliefs of future events and of our future financial performance. In some cases, you can
identify those so-called “forward-looking statements” by words such as “anticipates,” “believes,” “continue,” “could,”
“estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “should” or “will,” or the negative of those and other
comparable words. These forward-looking statements are not guarantees of future performance or results, and are subject to risks
and uncertainties that could cause actual results to differ materially from historical results or those we anticipate as a result of
various factors, many of which are beyond our control. Factors that may cause such differences to occur include, but are not
limited to:

 •  increased levels of competition from existing and new competitors;

 •  lower demand for our video, high-speed data and phone services;

 •  our ability to successfully introduce new products and services to meet customer demands and preferences;

 •  changes in laws, regulatory requirements or technology that may cause us to incur additional costs and expenses;

 •  greater than anticipated increases in programming costs and delivery expenses related to our products and services;

 •  changes in assumptions underlying our critical accounting policies;

 •  the ability to secure hardware, software and operational support for the delivery of products and services to our
customers;

 •  disruptions or failures of network and information systems upon which our business relies;

 •  our reliance on certain intellectual properties;

 •  our ability to generate sufficient cash flow to meet our debt service obligations;

 •  fluctuations in short term interest rates which may cause our interest expense to vary from quarter to quarter;

 •  instability in the capital and credit markets, which may impact our ability to refinance future debt maturities or provide
funding for potential strategic transactions, on similar terms as we currently experience; and

 •  other risks and uncertainties discussed in this Quarterly Report, our Annual Report on Form 10-K for the year ended
December 31, 2008 and other reports or documents that we file from time to time with the SEC.

Statements included in this Quarterly Report are based upon information known to us as of the date that this Quarterly Report is
filed with the SEC, and we assume no obligation to update or alter our forward-looking statements made in this Quarterly
Report, whether as a result of new information, future events or otherwise, except as required by applicable federal securities
laws.
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PART I

ITEM 1. FINANCIAL STATEMENTS

MEDIACOM BROADBAND LLC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(All dollar amounts in thousands)
(Unaudited)

         
  September 30,  December 31, 
  2009   2008  
ASSETS         

CURRENT ASSETS         
Cash  $ 15,147  $ 15,502 
Accounts receivable, net of allowance for doubtful accounts of $1,291 and $1,688   46,835   46,671 
Accounts receivable — affiliates   155,006   141,161 
Prepaid expenses and other current assets   11,442   8,257 

  
 
  

 
 

Total current assets   228,430   211,591 
  

 
  

 
 

Investment in cable television systems:         
Property, plant and equipment, net of accumulated depreciation of $809,190 and

$705,983   737,556   749,066 
Franchise rights   1,176,908   1,247,435 
Goodwill   182,924   204,005 
Subscriber lists, net of accumulated amortization of $34,678 and $25,788   5,068   7,233 

  
 
  

 
 

Total investment in cable television systems   2,102,456   2,207,739 
  

 
  

 
 

         
Other assets, net of accumulated amortization of $10,200 and $7,481   21,264   24,783 
  

 
  

 
 

Total assets  $ 2,352,150  $ 2,444,113 
  

 

  

 

 

         
LIABILITIES, PREFERRED MEMBER’S INTEREST AND MEMBERS’

EQUITY         
CURRENT LIABILITIES         

Accounts payable, accrued expenses and other current liabilities  $ 157,484  $ 147,371 
Deferred revenue   31,787   30,427 
Current portion of long-term debt   56,125   94,000 

  
 
  

 
 

Total current liabilities   245,396   271,798 
Long-term debt, less current portion   1,781,875   1,702,000 
Other non-current liabilities   14,266   23,852 
  

 
  

 
 

Total liabilities   2,041,537   1,997,650 
  

 
  

 
 

         
Commitments and contingencies (Note 8)         
         
PREFERRED MEMBER’S INTEREST (Note 6)   150,000   150,000 
         
MEMBERS’ EQUITY         

Capital contributions   444,233   634,910 
Accumulated deficit   (283,620)   (338,447)

  
 
  

 
 

Total members’ equity   160,613   296,463 
  

 
  

 
 

Total liabilities, preferred member’s interest and members’ equity  $ 2,352,150  $ 2,444,113 
  

 

  

 

 

The accompanying notes to the unaudited financial statements are an integral part of these statements

 

4



Table of Contents

MEDIACOM BROADBAND LLC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(All amounts in thousands)
(Unaudited)

                 
  Three Months Ended   Nine Months Ended  
  September 30,   September 30,  
  2009   2008   2009   2008  
                 
Revenues  $ 205,581  $ 196,904  $ 622,369  $ 583,270 
                 
Costs and expenses:                 

Service costs (exclusive of depreciation and
amortization)   85,731   81,118   255,918   236,320 

Selling, general and administrative expenses   41,847   43,510   122,600   124,865 
Management fee expense   3,942   3,737   11,794   11,189 
Depreciation and amortization   29,214   26,399   86,198   86,058 

  
 
  

 
  

 
  

 
 

                 
Operating income   44,847   42,140   145,859   124,838 
                 
Interest expense, net   (29,679)   (29,676)   (84,726)   (86,240)
(Loss) gain on derivatives, net   (1,936)   3,155   11,251   2,387 
Other expense, net   (1,234)   (1,762)   (4,057)   (3,462)
  

 
  

 
  

 
  

 
 

                 
Net income  $ 11,998  $ 13,857  $ 68,327  $ 37,523 
  

 
  

 
  

 
  

 
 

                 
Dividend to preferred member   4,500   4,500   13,500   13,500 
  

 
  

 
  

 
  

 
 

                 
Net income applicable to member  $ 7,498  $ 9,357  $ 54,827  $ 24,023 
  

 

  

 

  

 

  

 

 

The accompanying notes to the unaudited financial statements are an integral part of these statements
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MEDIACOM BROADBAND LLC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(All dollar amounts in thousands)
(Unaudited)

         
  Nine Months Ended  
  September, 30  
  2009   2008  
OPERATING ACTIVITIES:         

Net income  $ 68,327  $ 37,523 
Adjustments to reconcile net income to net cash flows provided by operating activities:         

Depreciation and amortization   86,198   86,058 
Gain on derivatives, net   (11,251)   (2,387)
Amortization of deferred financing costs   2,719   2,120 
Share-based compensation   905   594 
Changes in assets and liabilities, net of effects from acquisitions:         

Accounts receivable, net   (164)   640 
Accounts receivable — affiliates   (13,845)   (21,577)
Prepaid expenses and other assets   (3,092)   (2,449)
Accounts payable, accrued expenses and other current liabilities   10,600   2,888 
Deferred revenue   1,360   1,363 
Other non-current liabilities   (254)   67 

  
 
  

 
 

Net cash flows provided by operating activities  $ 141,503  $ 104,840 
  

 
  

 
 

         
INVESTING ACTIVITIES:         

Capital expenditures  $ (87,716)  $ (107,835)
  

 
  

 
 

Net cash flows used in investing activities  $ (87,716)  $ (107,835)
  

 
  

 
 

         
FINANCING ACTIVITIES:         

New borrowings of bank debt  $ 343,500  $ 538,000 
Repayment of bank debt   (301,500)   (475,158)
Capital distributions to parent (Notes 2, 9)   (153,854)   (64,000)
Capital contributions from parent   70,000   60,000 
Dividend payment on preferred member’s interest   (13,500)   (13,500)
Dividend payment to parent   —   (22,389)
Financing costs   —   (10,887)
Other financing activites — book overdrafts   1,212   (758)

  
 
  

 
 

Net cash flows (used in) provided by financing activities  $ (54,142)  $ 11,308 
  

 
  

 
 

Net (decrease) increase in cash   (355)   8,313 
         
CASH, beginning of period   15,502   9,076 
  

 
  

 
 

CASH, end of period  $ 15,147  $ 17,389 
  

 

  

 

 

         
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:         

Cash paid during the period for interest, net of amounts capitalized  $ 75,028  $ 74,905 
  

 

  

 

 

         
NON-CASH TRANSACTIONS — FINANCING:         

Exchange of cable systems with related party (Note 9)  $ 108,643  $ — 
  

 

  

 

 

The accompanying notes to the unaudited financial statements are an integral part of these statements
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MEDIACOM BROADBAND LLC AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. ORGANIZATION

Basis of Preparation of Unaudited Consolidated Financial Statements

Mediacom Broadband LLC (“Mediacom Broadband,” and collectively with its subsidiaries, “we,” “our” or “us”), a Delaware
limited liability company wholly-owned by Mediacom Communications Corporation (“MCC”), is involved in the acquisition and
operation of cable systems serving smaller cities and towns in the United States.

We have prepared these unaudited consolidated financial statements in accordance with the rules and regulations of the Securities
and Exchange Commission (the “SEC”). In the opinion of management, such statements include all adjustments, consisting of
normal recurring accruals and adjustments, necessary for a fair presentation of our consolidated results of operations and
financial position for the interim periods presented. The accounting policies followed during such interim periods reported are in
conformity with generally accepted accounting principles in the United States of America and are consistent with those applied
during annual periods. For a summary of our accounting policies and other information, refer to our Annual Report on Form 10-
K for the year ended December 31, 2008. The results of operations for the interim periods are not necessarily indicative of the
results that might be expected for future interim periods or for the full year ending December 31, 2009.

Mediacom Broadband Corporation (“Broadband Corporation”), a Delaware corporation wholly-owned by us, co-issued, jointly
and severally with us, public debt securities. Broadband Corporation has no operations, revenues or cash flows and has no assets,
liabilities or stockholders’ equity on its balance sheet, other than a one-hundred dollar receivable from an affiliate and the same
dollar amount of common stock. Therefore, separate financial statements have not been presented for this entity.

Reclassifications

Certain reclassifications have been made to prior year amounts to conform to the current year’s presentation.

2. RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

FASB Accounting Standards Codification

In June 2009, the Financial Accounting Standards Board (“FASB”) issued FASB Statement No. 168, The “FASB Accounting
Standards Codification™” and the Hierarchy of Generally Accepted Accounting Principles—a replacement of FASB Statement
No. 162. Statement 168 establishes the FASB Accounting Standards Codification™ (“Codification” or “ASC”) as the single
source of authoritative U.S. generally accepted accounting principles (“GAAP”) recognized by the FASB to be applied by
nongovernmental entities for interim or annual periods ending after September 30, 2009. Rules and interpretive releases of the
Securities and Exchange Commission (“SEC”) under authority of federal securities laws are also sources of authoritative GAAP
for SEC registrants. The Codification supersedes all existing non-SEC accounting and reporting standards. All other non-
grandfathered, non-SEC accounting literature not included in the Codification will be considered non-authoritative.

Following the Codification, FASB will not issue new standards in the form of Statements, FASB Staff Positions or Emerging
Issues Task Force Abstracts. Instead, FASB will issue Accounting Standards Updates, which will serve to update the
Codification, provide background information about the guidance and provide the basis for conclusions on the changes to the
Codification.

GAAP is not intended to be changed as a result of FASB’s Codification project. However, it will change the way in which
accounting guidance is organized and presented. As a result, we will change the way we reference GAAP in our financial
statements. We have begun the process of implementing the Codification by providing references to the Codification topics
alongside references to the previously existing accounting standards.

Other Pronouncements

In September 2006, FASB issued ASC 820 — Fair Value Measurements and Disclosures (“ASC 820”) (formerly SFAS No. 157,
“Fair Value Measurements”). ASC 820 establishes a single authoritative definition of fair value, sets out a framework for
measuring fair value and expands on required disclosures about fair value measurement. On January 1, 2009, we completed our
adoption of the relevant guidance in ASC 820 which did not have a material effect on our consolidated financial statements.
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In April 2009, the FASB issued ASC 820-10-65-4 — Fair Value Measurements and Disclosures (“ASC 820”) (formerly FSP
No. FAS 157-4, “Determining Fair Value When the Volume and Level of Activity for the Asset or the Liability Have Significantly
Decreased and Identifying Transactions That Are Not Orderly”). ASC 820-10-65-4 provides additional guidance on
(i) estimating fair value when the volume and level of activity for an asset or liability have significantly decreased in relation to
normal market activity for the asset or liability, and (ii) circumstances that may indicate that a transaction is not orderly. ASC
820-10-65-4 also requires additional disclosures about fair value measurements in interim and annual reporting periods. ASC
820-10-65-4 is effective for interim and annual reporting periods ending after June 15, 2009, and shall be applied prospectively.
We have completed our evaluation of ASC 820-10-65-4 and determined that the adoption did not have a material effect on our
consolidated financial condition or results of operations.

The following sets forth our financial assets and liabilities measured at fair value on a recurring basis at September 30, 2009.
These assets and liabilities have been categorized according to the three-level fair value hierarchy established by ASC 820,
which prioritizes the inputs used in measuring fair value.

•  Level 1 — Quoted market prices in active markets for identical assets or liabilities.
 
•  Level 2 — Observable market based inputs or unobservable inputs that are corroborated by market data.
 
•  Level 3 — Unobservable inputs that are not corroborated by market data.

As of September 30, 2009, our interest rate exchange agreement liabilities, net, were valued at $36.1 million using Level 2
inputs, as follows:
                 
  Fair Value as of September 30, 2009  
(dollars in thousands)  Level 1   Level 2   Level 3   Total  
 
Assets                 
Interest rate exchange agreements  $ —  $ 125  $ —  $ 125 
                 
Liabilities                 
Interest rate exchange agreements  $ —  $ 36,251  $ —  $ 36,251 
  

 
  

 
  

 
  

 
 

                 
Interest rate exchange agreements — liabilities, net  $ —  $ 36,126  $ —  $ 36,126 
  

 

  

 

  

 

  

 

 

As of December 31, 2008, our interest rate exchange agreement liabilities, net, were valued at $47.4 million using Level 2 inputs,
as follows:
                 
  Fair Value as of December 31, 2008  
(dollars in thousands)  Level 1   Level 2   Level 3   Total  
 
Assets                 
Interest rate exchange agreements  $ —  $ —  $ —  $ — 
                 
Liabilities                 
Interest rate exchange agreements  $ —  $ 47,376  $ —  $ 47,376 
  

 
  

 
  

 
  

 
 

                 
Interest rate exchange agreements — liabilities, net  $ —  $ 47,376  $ —  $ 47,376 
  

 

  

 

  

 

  

 

 

In February 2007, the FASB issued ASC 820 — Fair Value Measurements and Disclosures (“ASC 820”) (formerly SFAS
No. 159, “The Fair Value Option for Financial Assets and Financial Liabilities — Including an amendment of FASB Statement
No. 115”). ASC 820 permits entities to choose to measure many financial instruments and certain other items at fair value. We
adopted the relevant guidance in ASC 820 as of January 1, 2008. We did not elect the fair value option of ASC 820.

 

8



Table of Contents

In December 2007, the FASB issued ASC 805 — Business Combinations (“ASC 805”) (formerly SFAS No. 141 (R), “Business
Combinations”) which continues to require the treatment that all business combinations be accounted for by applying the
acquisition method. Under the acquisition method, the acquirer recognizes and measures the identifiable assets acquired, the
liabilities assumed, and any contingent consideration and contractual contingencies, as a whole, at their fair value as of the
acquisition date. Under ASC 805, all transaction costs are expensed as incurred. The guidance in ASC 805 will be applied
prospectively to business combinations for which the acquisition date is on or after the beginning of the first annual reporting
period beginning after December 15, 2008. We adopted ASC 805 on January 1, 2009 and determined that the adoption did not
have a material effect on our consolidated financial condition or results of operations.

In March 2008, the FASB issued ASC 815 — Derivatives and Hedging (“ASC 815”) (formerly SFAS No. 161, “Disclosures
about Derivative Instruments and Hedging Activities — an amendment of FASB Statement No. 133”). ASC 815 requires
enhanced disclosures about an entity’s derivative and hedging activities and thereby improves the transparency of financial
reporting. ASC 815 is effective for financial statements issued for fiscal years and interim periods beginning after November 15,
2008, with early application encouraged. We have completed our evaluation of ASC 815 and determined that the adoption did
not have a material effect on our consolidated financial condition or results of operations.

In May 2009, the FASB issued ASC 855 — Subsequent Events (“ASC 855”) (formerly SFAS No. 165, “Subsequent Events”).
ASC 855 establishes general standards for the accounting and disclosure of events that occurred after the balance sheet date but
before the financial statements are issued. ASC 855 is effective for interim or annual periods ending after June 15, 2009. We have
completed our evaluation of ASC 855 as of September 30, 2009 and determined that the adoption did not have a material effect
on our consolidated financial condition or results of operations. See Note 13 for the disclosures required by ASC 855.

In April 2009, the FASB staff issued ASC 825-10-65 — Financial Instruments (“ASC 825-10-65”) (formerly FSP No. FAS 107-
1 and APB 28-1, “Interim Disclosures about Fair Value of Financial Instruments”). ASC 825-10-65 requires disclosures about
fair value of financial instruments in all interim financial statements as well as in annual financial statements. ASC 825-10-65 is
effective for interim reporting periods ending after June 15, 2009. We have completed our evaluation of ASC 825-10-65 and
determined that the adoption did not have a material effect on our consolidated financial condition or results of operations. See
Note 6 for more information.

3. PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment consisted of the following (dollars in thousands):
         
  September 30,  December 31, 
  2009   2008  
Cable systems, equipment and subscriber devices  $ 1,458,203  $ 1,367,623 
Vehicles   36,520   37,755 
Buildings and leasehold improvements   26,830   25,692 
Furniture, fixtures and office equipment   20,214   18,989 
Land and land improvements   4,979   4,990 
  

 
  

 
 

  $ 1,546,746  $ 1,455,049 
Accumulated depreciation   (809,190)   (705,983)
  

 
  

 
 

Property, plant and equipment, net  $ 737,556  $ 749,066 
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Change in Estimate — Useful lives

Effective July 1, 2008, we changed the estimated useful lives of certain plant and equipment within our cable systems in
connection with our deployment of all digital video technology both in the network and at the customer’s home. These changes
in asset lives were based on our plans and our experience thus far in executing such plans, to deploy all digital video technology
across all of our cable systems. This technology affords us the opportunity to increase network capacity without costly upgrades
and, as such, extends the useful lives of cable plant by four years. We have also begun to provide digital set-top boxes to our
customer base as part of this all digital network deployment. In connection with the all digital set-top launch, we have reviewed
the asset lives of our customer premise equipment and determined that their useful lives should be extended by two years. While
the timing and extent of current deployment plans are subject to modification, management believes that extending the useful
lives is appropriate and will be subject to ongoing analysis. The weighted average useful lives of such fixed assets changed as
follows:
         
  Useful lives (in years)  
  From   To  
Plant and equipment   12   16 
         
Customer premise equipment   5   7 

These changes were made on a prospective basis effective July 1, 2008, and resulted in a reduction of depreciation expense and a
corresponding increase in net income of approximately $3.2 million and $9.6 million for the three and nine months ended
September 30, 2009, respectively.

These changes resulted in a reduction of depreciation expense and a corresponding increase in net income of approximately
$3.2 million for the three and nine months ended September 30, 2008.

4. ACCOUNTS PAYABLE, ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accounts payable, accrued expenses and other current liabilities consisted of the following (dollars in thousands):
         
  September 30,  December 31, 
  2009   2008  
Accrued interest  $ 26,631  $ 16,887 
Liability under interest rate exchange agreements   24,896   26,689 
Accrued programming costs   22,174   20,673 
Accrued payroll and benefits   16,785   14,083 
Intercompany accounts payable and other accrued expenses   14,057   23,257 
Accrued taxes and fees   12,811   17,914 
Book overdrafts (1)   9,689   8,387 
Accrued property, plant and equipment   8,833   5,395 
Advance subscriber payments   8,654   5,954 
Accounts payable   5,339   — 
Accrued service costs   4,811   5,896 
Accrued telecommunications costs   2,804   2,236 
  

 
  

 
 

Accounts payable, accrued expenses and other current liabilities  $ 157,484  $ 147,371 
  

 

  

 

 

   

(1)  Book overdrafts represent outstanding checks in excess of funds on deposit at our disbursement accounts. We transfer funds
from our depository accounts to our disbursement accounts upon daily notification of checks presented for payment.
Changes in book overdrafts are reported as part of cash flows from financing activities in our consolidated statement of cash
flows.

5. DEBT

Debt consisted of the following (dollars in thousands):
         
  September 30,  December 31, 
  2009   2008  
Bank credit facilities  $ 1,338,000  $ 1,296,000 
81/2% senior notes due 2015   500,000   500,000 
  

 
  

 
 

  $ 1,838,000  $ 1,796,000 
Less: current portion   56,125   94,000 
  

 
  

 
 

Total long-term debt  $ 1,781,875  $ 1,702,000 
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Bank Credit Facility

The average interest rates on outstanding debt under our bank credit facility (the “credit facility”) as of September 30, 2009 and
2008 were 5.0% and 6.3%, respectively, including the effect of the interest rate exchange agreements discussed below. Continued
access to our credit facility is subject to our remaining in compliance with the covenants of such credit facility, principally the
requirement that we maintain a maximum ratio of total senior debt to cash flow, as defined in the credit agreement, of 6.0 to 1.0.
Our ratio of total senior debt to cash flow for the three months ended September 30, 2009, was 4.3 to 1.0.

As of September 30, 2009, we had unused revolving credit commitments of $287.3 million under our credit facility, all of which
could be borrowed and used for general corporate purposes based on the terms and conditions of our debt arrangements. As of
the same date, $36.2 million of our unused revolving credit commitments were subject to scheduled quarterly reductions
terminating on March 31, 2010; $251.1 million of our unused revolving credit commitments expire on December 31, 2012, and
are not subject to scheduled reductions prior to maturity. As of September 30, 2009, approximately $9.5 million of letters of
credit were issued under our credit facility to various parties as collateral for our performance relating to insurance and franchise
requirements, which restricted the unused portion of our credit facility’s revolving credit commitments by such amount.

Senior Notes

As of September 30, 2009, we had $500.0 million of senior notes outstanding. The indentures governing our senior notes contain
financial and other covenants that are generally less restrictive than those found in our credit facility, and do not require us to
maintain any financial ratios. Significant covenants include a limitation on the incurrence of additional indebtedness based upon
a maximum ratio of total indebtedness to cash flow, as defined in these agreements, of 8.5 to 1.0. These agreements also contain
limitations on dividends, investments and distributions.

Interest Rate Swaps

We use interest rate exchange agreements, or interest rate swaps, in order to fix the rate of the applicable Eurodollar portion of
debt under our credit facility to reduce the potential volatility in our interest expense that would otherwise result from changes in
market interest rates. Our interest rate swaps have not been designated as hedges for accounting purposes, and have been
accounted for on a mark-to-market basis as of, and for, the three and nine months ended September 30, 2009 and 2008.

As of September 30, 2009, we had current interest rate swaps with various banks pursuant to which the interest rate on
$600 million was fixed at a weighted average rate of 4.5%. As of the same date, about 60% of our total outstanding indebtedness
was at fixed rates, or subject to interest rate protection. Our current interest rate swaps are scheduled to expire in the amounts of
$200 million, $100 million, $100 million and $200 million during the years ended December 31, 2009, 2010, 2011 and 2012,
respectively.

We have also entered into forward-starting interest rate swaps that will fix rates for (i) a two-year period at a rate of 3.3% on
$100 million of floating rate debt, which will commence in December 2009, and 2.9% on $100 million of floating rate debt,
which will commence in December 2010 and (ii) a three-year period at a weighted average rate of 3.1% on $300 million of
floating rate debt, which will commence in December 2009.

The fair value of our interest rate swaps is the estimated amount that we would receive or pay to terminate such agreements,
taking into account market interest rates and the remaining time to maturities. As of September 30, 2009, based upon mark-to-
market valuation, we recorded on our consolidated balance sheet, a long-term asset of $0.1 million, an accumulated current
liability of $24.9 million and an accumulated long-term liability of $11.3 million. As of December 31, 2008, based upon mark-to-
market valuation, we recorded on our consolidated balance sheet an accumulated current liability of $26.7 million and an
accumulated long-term liability of $20.7 million.

As a result of the mark-to-market valuations on these interest rate swaps, we recorded a net loss on derivatives of $1.9 million
and a net gain on derivatives of $3.2 million for the three months ended September 30, 2009 and 2008, respectively, and a net
gain on derivatives of $11.3 million and $2.4 million for the nine months ended September 30, 2009 and 2008, respectively.
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Covenant Compliance and Debt Ratings

For all periods through September 30, 2009, we were in compliance with all of the covenants under our credit facility and senior
note arrangements. There are no covenants, events of default, borrowing conditions or other terms in our credit facility or senior
note arrangements that are based on changes in our credit rating assigned by any rating agency.

Fair Value

As of September 30, 2009, the fair values of our senior notes and credit facility are as follows (dollars in thousands):
     
8 1/2 % senior notes due 2015  $ 512,500 
  

 

 

     
Bank credit facilities  $ 1,280,709 
  

 

 

6. PREFERRED MEMBER’S INTERESTS

Mediacom LLC, a wholly owned subsidiary of MCC, has a $150.0 million preferred equity investment in our company as of
September 30, 2009. The preferred equity investment has a 12% annual dividend, payable quarterly in cash. During each of the
three months ended September 30, 2009 and 2008, we paid $4.5 million in cash dividends on the preferred equity. During each of
the nine months ended September 30, 2009 and 2008, we paid $13.5 million in cash dividends on the preferred equity.

7. MEMBERS’ EQUITY

Share-based Compensation

Total share-based compensation expense, for the three and nine months ended September 30, 2009 and 2008, was as follows
(dollars in thousands):
         
  Three Months Ended  
  September 30,  
  2009   2008  
Share-based compensation expense by type of award:         

Employee stock options  $ 39  $ 4 
Employee stock purchase plan   71   55 
Restricted stock units   206   184 

  
 
  

 
 

         
Total share-based compensation expense  $ 316  $ 243 

  

 

  

 

 

During the three months ended September 30, 2009, there were no restricted stock units or stock options granted to our
employees under MCC’s compensation programs. Each of the restricted stock units and stock options in MCC’s stock
compensation programs are exchangeable and exercisable, respectively, into a share of MCC’s Class A common stock. During
the three months ended September 30, 2009, 1,000 restricted stock units were vested and no stock options were exercised.
         
  Nine Months Ended  
  September 30,  
  2009   2008  
Share-based compensation expense by type of award:         

Employee stock options  $ 111  $ 54 
Employee stock purchase plan   216   156 
Restricted stock units   578   384 

  
 
  

 
 

         
Total share-based compensation expense  $ 905  $ 594 

  

 

  

 

 

During the nine months ended September 30, 2009, 170,000 restricted stock units and 57,000 stock options were granted to our
employees under MCC’s compensation programs. The weighted average fair values associated with these grants were $4.73 per
restricted stock unit and $3.95 per stock option. During the nine months ended September 30, 2009, approximately 77,000
restricted stock units were vested and no stock options were exercised.
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Employee Stock Purchase Plan

Under MCC’s employee stock purchase plan, all employees are allowed to participate in the purchase of shares of MCC’s
Class A common stock at a 15% discount on the date of the allocation. Shares purchased by our employees under MCC’s plan
amounted to approximately 102,000 and 205,000 for the three and nine months ended September 30, 2009. Shares purchased by
our employees under MCC’s plan amounted to approximately 95,000 and 188,000 for the three and nine months ended
September 30, 2008. The net proceeds to us were approximately $0.4 million for each of the three months ended September 30,
2009 and 2008. The net proceeds to us were approximately $0.7 million for each of the nine months ended September 30, 2009
and 2008.

Capital contributions / distributions

Capital contributions from parent and capital distributions to parent which are included in the Consolidated Statement of Cash
Flows are reported on a gross basis.

8. COMMITMENTS AND CONTINGENCIES

Legal Proceedings

We, our parent company and our subsidiaries or other affiliated companies are involved in various legal actions arising in the
ordinary course of business. In the opinion of management, the ultimate disposition of these other matters will not have a
material adverse effect on our consolidated financial position, results of operations, cash flows or business.

9. RELATED PARTY TRANSACTION

Share Exchange Agreement between MCC and an affiliate of Morris Communications

On September 7, 2008, MCC entered into a Share Exchange Agreement (the “Exchange Agreement”) with Shivers Investments,
LLC (“Shivers”) and Shivers Trading & Operating Company (“STOC”). Both STOC and Shivers are affiliates of Morris
Communications Company, LLC (“Morris Communications”).

On February 13, 2009, MCC completed the Exchange Agreement pursuant to which it exchanged 100% of the shares of stock of
a wholly-owned subsidiary, which held approximately $110 million of cash and non-strategic cable systems serving
approximately 25,000 basic subscribers contributed to MCC by Mediacom LLC, for 28,309,674 shares of MCC Class A common
stock held by Shivers.

Asset Transfer Agreement with MCC and Mediacom LLC

On February 11, 2009, our operating subsidiaries executed an Asset Transfer Agreement (the “Transfer Agreement”) with MCC
and certain of the operating subsidiaries of Mediacom LLC, pursuant to which certain of our cable systems located in Illinois,
which serve approximately 42,200 basic subscribers, and a cash payment of $8.2 million would be exchanged for certain of
Mediacom LLC’s cable systems located in Florida, Illinois, Iowa, Kansas, Missouri, and Wisconsin, which serve approximately
45,900 basic subscribers (the “Asset Transfer”). We believe the Asset Transfer will better align our customer base
geographically, making our cable systems more clustered and allowing for more effective management, administration, controls
and reporting of our field operations. The Asset Transfer was completed on February 13, 2009 (the “transfer date”).

As part of the Transfer Agreement, Mediacom LLC contributed to MCC cable systems located in Western North Carolina, which
serve approximately 25,000 basic subscribers. These cable systems were part of the Exchange Agreement noted above. In
connection therewith, Mediacom LLC received on February 12, 2009 a $74 million cash contribution from MCC that had been
contributed to MCC by us on the same date. On February 12, 2009, our operating subsidiaries borrowed $74 million under the
revolving commitments of their bank credit facility to fund this contribution to MCC.

The net assets of the cable systems we received as part of the Asset Transfer were accounted for as a transfer of businesses under
common control in accordance with ASC 805. Under this method of accounting: (i) the net assets we received have been
recorded at Mediacom LLC’s carrying amounts; (ii) the net assets of the cable systems we transferred to Mediacom LLC and
MCC were removed from our consolidated balance sheet at net book value on the transfer date; (iii) for the cable systems we
received, we recorded their results of operations as if the transfer date was January 1, 2009; and (iv) for the cable systems we
transferred to Mediacom LLC and MCC, we ceased recording those results of operations as of the transfer date. See Note 2.
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We recognized an additional $5.3 million in revenues and $1.7 million of net income, for the period January 1, 2009 through the
transfer date, because we recorded the results of operations for the cable systems we received as part of the Asset Transfer, as if
the transfer date was January 1, 2009. This $1.7 million of cash flows was recorded under the caption capital distributions to
parent on our consolidated statements of cash flows for the nine months ended September 30, 2009.

The financial statements for the periods prior to January 1, 2009 were not adjusted for the receipt of net assets because the net
assets did not meet the definition of a business under generally accepted accounting principles in effect prior to the adoption of
ASC 805.

10. GOODWILL AND OTHER INTANGIBLE ASSETS

In accordance with ASC 350 — Intangibles — Goodwill and Other (“ASC 350”) (formerly SFAS No. 142, “Goodwill and Other
Intangible Assets”), the amortization of goodwill and indefinite-lived intangible assets is prohibited and requires such assets to
be tested annually for impairment, or more frequently if impairment indicators arise. We have determined that our cable franchise
rights and goodwill are indefinite-lived assets and therefore not amortizable.

We directly assess the value of cable franchise rights for impairment under ASC 350 by utilizing a discounted cash flow
methodology. In performing an impairment test in accordance with ASC 350, we make assumptions, such as future cash flow
expectations, customer growth, competition, industry outlook, capital expenditures, and other future benefits related to cable
franchise rights, which are consistent with the expectations of buyers and sellers of cable systems in determining fair value. If the
determined fair value of our cable franchise rights is less than the carrying amount on the financial statements, an impairment
charge would be recognized for the difference between the fair value and the carrying value of such assets.

Goodwill impairment is determined using a two-step process. The first step compares the fair value of a reporting unit with our
carrying amount, including goodwill. If the fair value of a reporting unit exceeds our carrying amount, goodwill of the reporting
unit is considered not impaired and the second step is unnecessary. If the carrying amount of a reporting unit exceeds our fair
value, the second step is performed to measure the amount of impairment loss, if any. The second step compares the implied fair
value of the reporting unit’s goodwill, calculated using the residual method, with the carrying amount of that goodwill. If the
carrying amount of the goodwill exceeds the implied fair value, the excess is recognized as an impairment loss. We have
determined that we have one reporting unit for the purpose of applying ASC 350, Mediacom Broadband. We conducted our
annual impairment test as of October 1, 2008.

The economic conditions currently affecting the U.S. economy and how that may impact the long-term fundamentals of our
business may have a negative impact on the fair values of the assets in our reporting units. This may result in the recognition of
an impairment loss when we perform our next annual impairment testing during the fourth quarter of 2009.

Because there has not been a meaningful change in the long-term fundamentals of our business during the first nine months of
2009, we have determined that there has been no triggering event under ASC 350, and as such, no interim impairment test is
required as of September 30, 2009.

11. SUBSEQUENT EVENTS

We have evaluated the impact of subsequent events on our consolidated financials statements and related footnotes through the
date of issuance, November 6, 2009.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion should be read in conjunction with our unaudited consolidated financial statements as of, and for, the
three and nine months ended September 30, 2009 and 2008, and with our annual report on Form 10-K for the year ended
December 31, 2008. Certain items have been reclassified to conform to the current year’s presentation.

Overview

We are a wholly-owned subsidiary of Mediacom Communications Corporation (“MCC”), the nation’s seventh largest cable
television company based on the number of basic video subscribers, or basic subscribers, and among the leading cable operators
focused on serving the smaller cities and towns in the United States.

Through our interactive broadband network, we provide our customers with a wide variety of advanced products and services,
including video services, such as video-on-demand, high-definition television (“HDTV”) and digital video recorders (“DVRs”),
high-speed data (“HSD”) and phone service. We offer the triple-play bundle of video, HSD and phone over a single
communications platform, a significant advantage over most competitors in our service areas. As of September 30, 2009, we
offered the triple-play bundle to approximately 97% of our estimated 1.51 million homes passed in seven states.

As of September 30, 2009, we served 702,000 basic subscribers, representing a penetration of 46.5% of our estimated homes
passed; 369,000 digital video customers, or digital customers, representing a penetration of 52.6% of our basic subscribers;
420,000 HSD customers, representing a penetration of 27.8% of our estimated homes passed; and 146,000 phone customers,
representing a penetration of 10.0% of our estimated marketable phone homes. We evaluate our performance, in part, by
measuring the number of revenue generating units (“RGUs”) we serve, which represent the total of basic subscribers and digital,
HSD and phone customers. As of September 30, 2009, we served 1.64 million RGUs.

Direct broadcast satellite (“DBS”) companies are our most significant video competitor, and in recent months we have faced
increased levels of price competition from DBS providers, who offer video programming substantially similar to ours. We
compete with these providers by offering our triple-play bundle and interactive video services that are unavailable to DBS
customers due to the limited two-way interactivity of DBS service. Our HSD service competes primarily with digital subscriber
line (“DSL”) services offered by local telephone companies; based upon the speeds we offer, our HSD product is superior to
comparable DSL offerings in our service areas. Our phone service mainly competes with substantially comparable phone
services offered by local telephone companies, as well with national wireless providers and the impact of “wireless substitution,”
where certain phone customers have chosen a wireless or cellular phone product as their only phone service. We believe our
customers prefer the cost savings of the bundled products and services we offer, as well as the convenience of having a single
provider contact for ordering, provisioning, billing and customer care.

Our ability to continue to grow our customers and revenues is dependent on a number of factors, including the competition we
face and general economic conditions. The current economic downturn has had many effects on our business, including a
reduction in sales activity, lower levels of television advertising and greater instances of customers’ inability to pay for our
products and services. Most notably, as a result of poor economic conditions and increasing price competition from DBS
providers, we have seen lower demand for our video, HSD and phone services, which has led to a reduction in basic subscribers
and slower growth rates of digital, HSD and phone customers. Consequently, we believe we will experience lower revenue
growth for the full year 2009 than in prior years. In addition, we expect that advertising revenues will show further declines in
2009 as compared to 2008, as we anticipate lower political advertising revenues and continued weakness in advertising revenues
from national, regional and local markets. A continuation or broadening of such effects as a result of the current downturn or
increased competition may adversely impact our results of operations, cash flows and financial position.

Share Exchange Agreement between MCC and an affiliate of Morris Communications

On September 7, 2008, MCC entered into a Share Exchange Agreement (the “Exchange Agreement”) with Shivers Investments,
LLC (“Shivers”) and Shivers Trading & Operating Company (“STOC”). Both STOC and Shivers are affiliates of Morris
Communications Company, LLC (“Morris Communications”).

On February 13, 2009, MCC completed the Exchange Agreement pursuant to which it exchanged 100% of the shares of stock of
a wholly-owned subsidiary, which held approximately $110 million of cash and non-strategic cable systems serving
approximately 25,000 basic subscribers contributed to MCC by Mediacom LLC, for 28,309,674 shares of MCC Class A common
stock held by Shivers.
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Asset Transfer Agreement with MCC and Mediacom LLC

On February 11, 2009, our operating subsidiaries executed an Asset Transfer Agreement (the “Transfer Agreement”) with MCC
and certain of the operating subsidiaries of Mediacom LLC, a wholly-owned subsidiary of MCC, pursuant to which certain of
our cable systems located in Illinois and a cash payment of $8.2 million would be exchanged for certain of Mediacom LLC’s
cable systems located in Florida, Illinois, Iowa, Kansas, Missouri, and Wisconsin (the “Asset Transfer”). The net effect of the
Asset Transfer on our subscriber and customer base was the gain of 3,700 basic subscribers and the loss of 1,000 digital
customers, 1,000 HSD customers and 600 phone customers. We believe the Asset Transfer will better align our customer base
geographically, making our cable systems more clustered and allowing for more effective management, administration, controls
and reporting of our field operations. The Asset Transfer was completed on February 13, 2009 (the “transfer date”).

As part of the Transfer Agreement, Mediacom LLC contributed to MCC cable systems located in Western North Carolina, which
served approximately 25,000 basic subscribers. These cable systems were part of the Exchange Agreement noted above. In
connection therewith, Mediacom LLC received on February 12, 2009 a $74 million cash contribution from MCC that had been
contributed to MCC by us on the same date. On February 12, 2009, our operating subsidiaries borrowed $74 million under the
revolving commitments of their bank credit facility to fund this contribution to MCC.

Revenues, Costs and Expenses

Video revenues primarily represent monthly subscription fees charged to customers for our core cable products and services
(including basic and digital cable programming services, wire maintenance, equipment rental and services to commercial
establishments), pay-per-view charges, installation, reconnection and late payment fees and other ancillary revenues. HSD
revenues primarily represent monthly fees charged to customers, including small to medium sized commercial establishments,
for our HSD products and services and equipment rental fees, as well as fees charged to medium to large sized businesses for our
scalable, fiber- based enterprise network products and services. Phone revenues primarily represent monthly fees charged to
customers. Advertising revenues represent the sale of advertising placed on our video services.

Service costs consist primarily of video programming costs and other direct costs related to providing and maintaining services
to our customers. Significant service costs include: programming expenses; wages and salaries of technical personnel who
maintain our cable network, perform customer installation activities and provide customer support; HSD costs, including costs of
bandwidth connectivity and customer provisioning; phone service costs, including delivery and other expenses; and field
operating costs, including outside contractors, vehicle, utilities and pole rental expenses. These costs generally rise because of
customer growth, contractual increases in video programming rates and inflationary cost increases for personnel, outside vendors
and other expenses. Costs relating to personnel and their support may increase as the percentage of our expenses that we can
capitalize declines due to lower levels of new service installations. Cable network related costs also fluctuate with the level of
investment we make, including the use of our own personnel, in the cable network. We anticipate that our service costs will
continue to grow and should remain fairly consistent as a percentage of our revenues, with the exception of programming costs,
which we discuss below.

Video programming expenses, which are generally paid on a per subscriber basis, have historically been our largest single
expense item. In recent years, we have experienced a substantial increase in the cost of our programming, particularly sports and
local broadcast programming, well in excess of the inflation rate or the change in the consumer price index. We believe that these
expenses will continue to grow, principally due to contractual unit rate increases and the increasing demands of sports
programmers and television broadcast station owners for retransmission consent fees. While such growth in programming
expenses can be partially offset by rate increases, it is expected that our video gross margins will decline as increases in
programming costs outpace growth in video revenues.

Significant selling, general and administrative expenses include: wages and salaries for our call centers, customer service and
support and administrative personnel; franchise fees and taxes; marketing; bad debt; billing; advertising; and office costs related
to telecommunications and office administration. These costs typically rise because of customer growth and inflationary cost
increases for employees and other expenses, and we expect such costs should remain fairly consistent as a percentage of
revenues.

Corporate expenses reflect compensation of corporate employees and other corporate overhead.
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Adjusted OIBDA

We define Adjusted OIBDA as operating income before depreciation and amortization and non-cash, share-based compensation
charges. Adjusted OIBDA is one of the primary measures used by management to evaluate our performance and to forecast
future results but is not a financial measure calculated in accordance with generally accepted accounting principles (GAAP) in
the United States. It is also a significant performance measure in our annual incentive compensation programs. We believe
Adjusted OIBDA is useful for investors because it enables them to assess our performance in a manner similar to the methods
used by management, and provides a measure that can be used to analyze, value and compare the companies in the cable
industry, which may have different depreciation and amortization policies, as well as different non-cash, share-based
compensation programs. Adjusted OIBDA and similar measures are used in calculating compliance with the covenants of our
debt arrangements. A limitation of Adjusted OIBDA, however, is that it excludes depreciation and amortization, which
represents the periodic costs of certain capitalized tangible and intangible assets used in generating revenues in our business.
Management utilizes a separate process to budget, measure and evaluate capital expenditures. In addition, Adjusted OIBDA has
the limitation of not reflecting the effect of the non-cash, share-based compensation charges.

Adjusted OIBDA should not be regarded as an alternative to either operating income or net income (loss) as an indicator of
operating performance nor should it be considered in isolation or as a substitute for financial measures prepared in accordance
with GAAP. We believe that operating income is the most directly comparable GAAP financial measure to Adjusted OIBDA.

 

17



Table of Contents

Actual Results of Operations

Three Months Ended September 30, 2009 compared to Three Months Ended September 30, 2008

The following tables set forth the consolidated statements of operations for the three months ended September 30, 2009 and 2008
(dollars in thousands and percentage changes that are not meaningful are marked NM):
                 
  Three Months Ended        
  September 30,        
  2009   2008   $ Change   % Change  
 
Revenues  $ 205,581  $ 196,904  $ 8,677   4.4%
Costs and expenses:                 

Service costs (exclusive of depreciation and
amortization)   85,731   81,118   4,613   5.7%

Selling, general and administrative expenses   41,847   43,510   (1,663)   (3.8%)
Management fee expense   3,942   3,737   205   5.5%
Depreciation and amortization   29,214   26,399   2,815   10.7%

  
 
  

 
  

 
  

 
 

Operating income   44,847   42,140   2,707   6.4%
                 
Interest expense, net   (29,679)   (29,676)   (3)  NM 
(Loss) gain on derivatives, net   (1,936)   3,155   (5,091)  NM 
Other expense, net   (1,234)   (1,762)   528   (30.0%)
  

 
  

 
  

 
  

 
 

Net income  $ 11,998  $ 13,857  $ (1,859)   (13.4%)
  

 

  

 

  

 

  

 

 

                 
Adjusted OIBDA  $ 74,377  $ 68,782  $ 5,595   8.1%
  

 

  

 

  

 

  

 

 

The following represents a reconciliation of Adjusted OIBDA to operating income, which is the most directly comparable GAAP
measure (dollars in thousands):
                 
  Three Months Ended        
  September 30,        
  2009   2008   $ Change   % Change  
 
Adjusted OIBDA  $ 74,377  $ 68,782  $ 5,595   8.1%
Non-cash, share-based compensation   (316)   (243)   (73)   30.0%
Depreciation and amortization   (29,214)   (26,399)   (2,815)   10.7%
  

 
  

 
  

 
  

 
 

Operating income  $ 44,847  $ 42,140  $ 2,707   6.4%
  

 

  

 

  

 

  

 

 

Revenues

The following tables set forth the revenues, and selected subscriber, customer and average monthly revenue statistics for the
three months ended September 30, 2009 and 2008 (dollars in thousands, except per subscriber data):
                 
  Three Months Ended        
  September 30,        
  2009   2008   $ Change   % Change  
Video  $ 131,065  $ 127,303  $ 3,762   3.0%
HSD   49,028   44,956   4,072   9.1%
Phone   15,251   12,906   2,345   18.2%
Advertising   10,237   11,739   (1,502)   (12.8%)
  

 
  

 
  

 
  

 
 

Total revenues  $ 205,581  $ 196,904  $ 8,677   4.4%
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  September 30,   Increase/     
  2009   2008   (Decrease)   % Change  
Basic subscribers   702,000   718,000   (16,000)   (2.2%)
Digital customers   369,000   349,000   20,000   5.7%
HSD customers   420,000   394,000   26,000   6.6%
Phone customers   146,000   130,000   16,000   12.3%
  

 
  

 
  

 
  

 
 

RGUs(1)   1,637,000   1,591,000   46,000   2.9%
  

 

  

 

  

 

  

 

 

Average total monthly revenue per basic subscriber (2)  $ 96.72  $ 91.60  $ 5.12   5.6%
   

(1)  RGUs represent the total of basic subscribers and digital, HSD and phone customers.
 

(2)  Represents total average monthly revenues for the quarter divided by total average basic subscribers for such period.

Revenues increased 4.4%, largely attributable to growth in our HSD, digital and, to a lesser extent, phone customers, offset in
part by lower advertising revenues. RGUs grew 2.9% due to HSD, digital and phone customer growth, offset in part by lower
basic subscribers. Average total monthly revenue per basic subscriber increased 5.6%, primarily as a result of higher penetration
levels of our advanced products and services.

Video revenues grew 3.0%, primarily due to customer growth in digital and other advanced video services, offset in part by a
2.2% decrease in basic subscribers. The decline in basic subscribers was primarily due to increased DBS competition and poor
economic conditions. During the three months ended September 30, 2009, we lost 13,000 basic subscribers and gained 3,000
digital customers, compared to a gain of 3,000 basic subscribers and a gain of 14,000 digital customers in the prior year period.
As of September 30, 2009, 38.1% of our digital customers were taking our DVR and/or HDTV services, as compared to 33.2%
as of the same date last year.

HSD revenues rose 9.1%, principally due to a 6.6% increase in HSD customers and, to a lesser extent, higher unit pricing.
During the three months ended September 30, 2009, we gained 5,000 HSD customers, as compared to a gain of 15,000 in the
prior year period.

Phone revenues grew 18.2%, mainly due to a 12.3% increase in phone customers and, to a lesser extent, higher unit pricing.
During the three months ended September 30, 2009, we gained 3,000 phone customers, as compared to a gain of 8,000 in the
prior year period.

Advertising revenues decreased 12.8%, principally due to declines in automotive and political advertising from national and, to a
lesser extent, local customers.

Costs and Expenses

Service costs rose 5.7%, primarily due to higher programming expenses and, to a much lesser extent, HSD and phone service
delivery costs offset in part by lower field operating costs. Programming expenses increased 9.4%, largely as a result of higher
contractual rates charged by our programming vendors and, to a lesser extent, greater retransmission consent fees and new sports
programming. HSD and phone service delivery costs were 14.6% and 8.8% higher, respectively, principally due to unit growth.
Field operating costs fell 6.1%, primarily due to a decrease in vehicle fuel costs. Service costs as a percentage of revenues were
41.7% and 41.2% for the three months ended September 30, 2009 and 2008, respectively.

Selling, general and administrative expenses fell 3.8%, largely as a result of lower employee, marketing and, to a lesser extent,
office expenses, offset in part by higher billing expenses and greater taxes and fees. Customer service employee costs fell 11.8%,
principally due to improved productivity in our call centers. Marketing costs were 8.8% lower, mainly due to lower television
marketing, offset in part by increased direct mail campaigns. Office expenses dropped 12.0%, primarily due to reduced rent
expense and lower telecommunications costs as a result of more efficient call routing and internal network use. Billing expenses
grew 9.9%, principally due to higher processing fees. Taxes and fees increased 3.5%, primarily due to higher property taxes and
franchise fees. Selling, general and administrative expenses as a percentage of revenues were 20.4% and 22.1% for the three
months ended September 30, 2009 and 2008, respectively.

Management fee expense increased 5.5%, reflecting higher overhead charges at MCC. Management fee expenses as a percentage
of revenues were 1.9% for each of the three months ended September 30, 2009 and 2008.
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Depreciation and amortization increased 10.7%, largely as a result of greater deployment of shorter-lived customer premise
equipment.

Adjusted OIBDA

Adjusted OIBDA grew 8.1%, mainly due to growth in HSD, video and, to a lesser extent, phone revenues, offset in part by
higher service costs and, to a lesser extent, lower advertising revenues.

Operating Income

Operating income was 6.4% higher, principally due to the increase in Adjusted OIBDA, offset in part by greater depreciation and
amortization.

Interest Expense, Net

Interest expense, net, was essentially flat, as lower market interest rates on variable rate debt were offset by higher average
indebtedness. As of September 30, 2009, our total debt was $1.838 billion, with a weighted average cost of debt of 5.9%, as
compared to $1.773 million with a weighted average cost of debt of 6.9% as of the same date last year.

(Loss) Gain on Derivatives, Net

As of September 30, 2009, we had interest rate exchange agreements, or interest rate swaps, with an aggregate notional amount
of $1.1 billion, of which $500 million are forward-starting interest rate swaps. These swaps have not been designated as hedges
for accounting purposes. The changes in their mark-to-market values are derived primarily from changes in market interest rates
and the decrease in their time to maturity. As a result of the quarterly mark-to-market valuation of these interest rate swaps, we
recorded a net loss on derivatives of $1.9 million and a net gain on derivatives of $3.2 million, based upon information provided
by our counterparties, for the three months ended September 30, 2009 and 2008, respectively.

Other Expense, Net

Other expense, net, was $1.2 million and $1.8 million for the three months ended September 30, 2009 and 2008, respectively.
During the three months ended September 30, 2009, other expense, net, consisted of $0.7 million of deferred financing costs and
$0.5 million of commitment fees. During the three months ended September 30, 2008, other expense, net, consisted of
$0.4 million of deferred financing costs, $0.7 million of commitment fees and $0.7 million of other fees.

Net Income

As a result of the factors described above, we recognized net income of $12.0 million for the three months ended September 30,
2009, compared to net income of $13.9 million for the prior year period.
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Nine Months Ended September 30, 2009 compared to Nine Months Ended September 30, 2008

The following tables set forth the consolidated statements of operations for the nine months ended September 30, 2009 and 2008
(dollars in thousands and percentage changes that are not meaningful are marked NM):
                 
  Nine Months Ended        
  September 30,        
  2009   2008   $ Change   % Change  
 
Revenues  $ 622,369  $ 583,270  $ 39,099   6.7%
Costs and expenses:                 

Service costs (exclusive of depreciation and
amortization)   255,918   236,320   19,598   8.3%

Selling, general and administrative expenses   122,600   124,865   (2,265)   (1.8%)
Management fee expense   11,794   11,189   605   5.4%
Depreciation and amortization   86,198   86,058   140   0.2%

  
 
  

 
  

 
  

 
 

Operating income   145,859   124,838   21,021   16.8%
                 
Interest expense, net   (84,726)   (86,240)   1,514   (1.8%)
Gain on derivatives, net   11,251   2,387   8,864  NM 
Other expense, net   (4,057)   (3,462)   (595)   17.2%
  

 
  

 
  

 
  

 
 

Net income  $ 68,327  $ 37,523  $ 30,804   82.1%
  

 

  

 

  

 

  

 

 

                 
Adjusted OIBDA  $ 232,962  $ 211,490  $ 21,472   10.2%
  

 

  

 

  

 

  

 

 

The following represents a reconciliation of Adjusted OIBDA to operating income, which is the most directly comparable GAAP
measure (dollars in thousands):
                 
  Nine Months Ended        
  September 30,        
  2009   2008   $ Change   % Change  
 
Adjusted OIBDA  $ 232,962  $ 211,490  $ 21,472   10.2%
Non-cash, share-based compensation   (905)   (594)   (311)   52.4%
Depreciation and amortization   (86,198)   (86,058)   (140)   0.2%
  

 
  

 
  

 
  

 
 

Operating income  $ 145,859  $ 124,838  $ 21,021   16.8%
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Revenues

The following tables set forth the revenues, and selected subscriber, customer and average monthly revenue statistics for the nine
months ended September 30, 2009 and 2008 (dollars in thousands, except per subscriber data):
                 
  Nine Months Ended        
  September 30,        
  2009   2008   $ Change   % Change  
Video  $ 400,399  $ 382,913  $ 17,486   4.6%
HSD   146,952   130,938   16,014   12.2%
Phone   45,004   36,374   8,630   23.7%
Advertising   30,014   33,045   (3,031)   (9.2%)
  

 
  

 
  

 
  

 
 

Total revenues  $ 622,369  $ 583,270  $ 39,099   6.7%
  

 

  

 

  

 

  

 

 

                 
  September 30,   Increase/     
  2009   2008   (Decrease)   % Change  
Basic subscribers   702,000   718,000   (16,000)   (2.2%)
Digital customers   369,000   349,000   20,000   5.7%
HSD customers   420,000   394,000   26,000   6.6%
Phone customers   146,000   130,000   16,000   12.3%
  

 
  

 
  

 
  

 
 

RGUs   1,637,000   1,591,000   46,000   2.9%
  

 

  

 

  

 

  

 

 

Average total monthly revenue per basic subscriber  $ 97.47  $ 90.14  $ 7.33   8.1%

Revenues rose $39.1 million, or 6.7%, of which $33.8 million was largely attributable to growth in our digital, HSD and, to a
lesser extent, phone customers, offset in part by lower advertising revenues. The remaining increase of $5.3 million was related
to the accounting treatment of the Asset Transfer, as described in Note 9 in our Notes to Consolidated Financial Statements.
Average total monthly revenue per basic subscriber increased $7.33, or 8.1%, compared to the prior year period, primarily as a
result of higher penetration levels of our advanced products and services. About $1.24 of the increase in average total monthly
revenue per basic subscriber was related to the Asset Transfer.

Video revenues grew $17.5 million, or 4.6%, of which $13.8 million was primarily due to customer growth in digital and other
advanced video services and, to a lesser extent, basic video rate increases, with the remaining $3.7 million related to the Asset
Transfer. Excluding the effect of the Transfer Agreement, during the nine months ended September 30, 2009, we lost 18,700
basic subscribers and gained 15,000 digital customers, as compared to a loss of 2,000 basic subscribers and a gain of 31,900
digital customers in the prior year period.

HSD revenues grew $16.0 million, or 12.2%, of which $14.8 million was primarily due to a 6.6% increase in HSD customers
and, to a lesser extent, growth higher unit pricing, with the remaining $1.2 million related to the Asset Transfer. During the nine
months ended September 30, 2009, we gained 21,000 HSD customers, excluding the effect of the Transfer Agreement, as
compared to a gain of 35,200 in the prior year period.

Phone revenues grew $8.6 million, or 23.7%, of which $8.2 million was mainly due to a 12.3% increase in phone customers and,
to a lesser extent, higher unit pricing, with the remaining $0.4 million related to the Asset Transfer. During the nine months
ended September 30, 2009, we gained 12,600 phone customers, excluding the effect of the Transfer Agreement, as compared to a
gain of 24,900 in the prior year period.

Advertising revenues decreased $3.0 million, or 9.2%, largely due to poor results in automotive advertising in local, and to a
lesser extent, national markets.
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Costs and Expenses

Service costs increased $19.6 million, or 8.3%, primarily due to higher programming expenses and, to a much lesser extent,
$2.5 million of service costs related to the Asset Transfer and increased HSD and phone service delivery costs, offset in part by
lower field operating expenses. The following analysis of service cost components excludes the effects of the Asset Transfer.
Programming expenses increased 10.5%, largely as a result of higher contractual rates charged by our programming vendors and,
to a lesser extent, greater retransmission consent fees and the recent launch of new sports programming. Phone and HSD service
costs rose 8.9% and 10.0%, respectively, principally as a result of unit growth. Field operating expenses decreased 5.7%, mainly
due to a decrease in vehicle fuel costs, offset in part by lower capitalization of overhead costs relating to reduced customer
installation activity. Service costs as a percentage of revenues were 41.1% and 40.5% for the nine months ended September 30,
2009 and 2008, respectively.

Selling, general and administrative expenses fell $2.3 million, or 1.8%, largely as a result of lower customer service employee
costs and lower marketing and advertising expenses, offset in part by $0.7 million of selling, general and administrative expenses
related to the Asset Transfer and higher taxes and fees. The following analysis of selling, general and administrative expense
components excludes the effects of the Asset Transfer. Customer service employee costs were 5.7% lower, mainly due to
improved productivity in our call centers. Marketing costs decreased 3.7%, mainly due to lower television marketing, offset in
part by increased direct mail campaigns. Advertising expenses fell 4.5%, largely as a result of lower employee costs directly
related to sales activity. Taxes and fees increased 2.8%, primarily due to higher franchise fees and property taxes. Selling, general
and administrative expenses as a percentage of revenues were 19.7% and 21.4% for the nine months ended September 30, 2009
and 2008, respectively.

Management fee expense increased $0.6 million or 5.4%, reflecting higher overhead charges at MCC. Management fee expenses
as a percentage of revenues were 1.9% for each of the nine months ended September 30, 2009 and 2008.

Depreciation and amortization was essentially flat, due to greater deployment of shorter-lived customer premise equipment and,
to a lesser extent, $0.4 million related to the Asset Transfer, mostly offset by an increase in the useful lives of certain fixed assets.

Adjusted OIBDA

Adjusted OIBDA increased $21.5 million, or 10.2%, largely as a result of increases in video, HSD and, to a lesser extent, phone
revenues and $2.0 million of Adjusted OIBDA related to the Asset Transfer, offset in part by higher service costs and, to a lesser
extent, lower advertising revenues.

Operating Income

Operating income grew $21.0 million, or 16.8%, mainly due to the increase in Adjusted OIBDA.

Interest Expense, Net

Interest expense, net, decreased 1.8%, primarily due to lower market interest rates on variable rate debt, offset in part by higher
average indebtedness.

Gain on Derivatives, Net

As a result of the quarterly mark-to-market valuation of these interest rate swaps, we recorded a net gain on derivatives of
$11.3 million and of $2.4 million, based upon information provided by our counterparties, for the nine months ended
September 30, 2009 and 2008, respectively.

Other Expense, Net

Other expense, net, was $4.1 million and $3.5 million for the nine months ended September 30, 2009 and 2008, respectively.
During the nine months ended September 30, 2009, other expense, net, consisted of $2.3 million of deferred financing costs,
$1.5 million of commitment fees and $0.3 million of other fees. During the nine months ended September 30, 2008, other
expense, net, consisted of $1.2 million of deferred financing costs, $1.6 million of commitment fees and $0.7 million of other
fees.

Net Income

As a result of the factors described above, we recognized net income of $68.3 million, of which $1.7 million was related to the
Asset Transfer, for the nine months ended September 30, 2009, compared to a net income of $37.5 million for the prior year
period.
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Liquidity and Capital Resources

Overview

Our net cash flows provided by operating and financing activities are used primarily to fund network investments to
accommodate customer growth and the further deployment of our advanced products and services, scheduled repayments of our
external financing, contributions to MCC and other investments. We expect that cash generated by us or available to us will meet
our anticipated capital and liquidity needs for the foreseeable future, including debt maturities of $59.0 million during the
remainder of 2009 and 2010. As of September 30, 2009, our sources of cash include $15.1 million of cash and cash equivalents
on hand and unused and available revolving credit commitments of $287.3 million under our $466.5 million revolving credit
facility.

In the longer term, specifically 2015 and beyond, we do not expect to generate sufficient net cash flows from operations to fund
our maturing term loans and senior notes. If we are unable to obtain sufficient future financing or, if we not able to do so on
similar terms as we currently experience, we may need to take other actions to conserve or raise capital that we would not take
otherwise. However, we have accessed the debt markets for significant amounts of capital in the past, and expect to continue to
be able to do so in the future as necessary.

Recent Developments in the Credit Markets

We have assessed, and will continue to assess, the impact, if any, of the recent distress and volatility in the capital and credit
markets on our financial position. Further disruptions in such markets could cause our counterparty banks to be unable to fulfill
their commitments to us, potentially reducing amounts available to us under our revolving credit commitments or subjecting us
to greater credit risk with respect to our interest rate exchange agreements. At this time, we are not aware of any of our
counterparty banks being in a position where they would be unable to fulfill their obligations to us. Although we may be exposed
to future consequences in the event of such counterparties’ non-performance, we do not expect any such outcomes to be material.

Net Cash Flows Provided by Operating Activities

Net cash flows provided by operating activities were $141.5 million for the nine months ended September 30, 2009, primarily
due to Adjusted OIBDA of $233.0 million, offset in part by interest expense of $84.7 million and, to a much lesser extent, the
$5.4 million net change in our operating assets and liabilities. The net change in our operating assets and liabilities was largely as
a result of an increase in accounts receivable from affiliates of $13.8 million and, to a lesser extent, an increase in prepaid and
other assets of $3.1 million, offset in part by an increase in accounts payable, accrued expenses and other current liabilities of
$10.6 million and, to a lesser extent, an increase in deferred revenue of $1.4 million.

Net cash flows provided by operating activities were $104.8 million for the nine months ended September 30, 2008, primarily
due to Adjusted OIBDA of $211.5 million, offset in part by interest expense of $86.2 million and the $19.1 million net change in
our operating assets and liabilities. The net change in our operating assets and liabilities was principally due to an increase in
accounts receivable from affiliates of $21.6 million, an increase in prepaid expenses and other assets of $2.4 million, offset in
part by an increase in accounts payable, accrued expenses and other current liabilities of $2.9 million.

Net Cash Flows Used in Investing Activities

Capital expenditures continue to be our primary use of capital resources and the entirety of our net cash flows used in investing
activities, as they facilitate the introduction of new products and services and accommodate customer growth and retention. Net
cash flows used in investing activities were $87.7 million for the nine months ended September 30, 2009, as compared to $107.8
million for the prior year period. The $20.1 million decrease in capital expenditures was primarily due to higher spending in the
prior year period on customer premise equipment and, to a lesser extent, scalable infrastructure for digital transition deployment
and HSD requirements and service area expansion. This decrease was partly offset by greater capital spending in the current year
for non-recurring investments in our HSD and phone delivery systems.

Net Cash Flows Used in (Provided by) Financing Activities

Net cash flows used in financing activities were $54.1 million for the nine months ended September 30, 2009, principally due to
capital distributions to parent, or MCC, of $153.8 million and, to a much lesser extent, dividend payments on preferred members’
interest of $13.5 million, offset in part by capital contributions from parent of $70.0 million and net borrowings of $42.0 million
under our bank credit facility. The $153.8 million of capital distributions includes an $82.2 million capital contribution to MCC
under the Transfer Agreement. See Note 9 to Consolidated Financial Statements.

Net cash flows provided by financing activities were $11.3 million for the nine months ended September 30, 2008, principally
due to net bank borrowings of $62.8 million under our bank credit facility which funded dividend payments to MCC of
$22.4 million for repurchases of its Class A common stock, a dividend payment on preferred members’ interest of $13.5 million
and financing costs of $10.9 million.
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Capital Structure

As of September 30, 2009, our outstanding total indebtedness was $1.838 billion, of which approximately 60% was at fixed
interest rates or subject to interest rate protection. During the nine months ended September 30, 2009, we paid cash interest of
$75.0 million, net of capitalized interest.

Our operating subsidiaries have a $1.635 billion bank credit facility (the “credit facility”), of which $1.338 billion was
outstanding as of September 30, 2009. Continued access to our credit facility is subject to our remaining in compliance with the
covenants of such credit facility, principally the requirement that we maintain a maximum ratio of total senior debt to cash flow,
as defined in our credit agreements, of 6.0 to 1.0. Our ratio of total senior debt to cash flow for the three months ended
September 30, 2009, was 4.3 to 1.0.

As of September 30, 2009, we had revolving credit commitments of $466.5 million under the credit facility, of which
$287.3 million was unused and available to be borrowed and used for general corporate purposes based on the terms and
conditions of our debt arrangements. As of September 30, 2009, $9.5 million of letters of credit were issued under our credit
facility to various parties as collateral for our performance relating to insurance and franchise requirements, thus restricting the
unused portion of our revolving credit commitments by such amount. Our unused revolving commitments expire in the amounts
of $36.2 million and $251.1 million on March 31, 2010, and December 31, 2012, respectively.

We use interest rate exchange agreements, or interest rate swaps, in order to fix the rate of the applicable Eurodollar portion of
debt under our credit facility to reduce the potential volatility in our interest expense that would otherwise result from changes in
market interest rates. As of September 30, 2009, we had interest rate swaps with various banks pursuant to which the interest rate
on $600 million of floating rate debt was fixed at a weighted average rate of 4.5%. Including the effects of such interest rate
swaps, the average interest rates on outstanding debt under our bank credit facility as of September 30, 2009 and 2008 were 5.0%
and 6.3%, respectively,

As of September 30, 2009, we had $500.0 million of senior notes outstanding. The indentures governing our senior notes contain
financial and other covenants that are generally less restrictive than those found in our credit facility, and do not require us to
maintain any financial ratios. Principal covenants include a limitation on the incurrence of additional indebtedness based upon a
maximum ratio of total indebtedness to cash flow, as defined in these agreements, of 8.5 to 1.0. These agreements also contain
limitations on dividends, investments and distributions.

Covenant Compliance and Debt Ratings

For all periods through September 30, 2009, we were in compliance with all of the covenants under our credit facility and senior
note arrangements. There are no covenants, events of default, borrowing conditions or other terms in our credit facility or senior
note arrangements that are based on changes in our credit rating assigned by any rating agency. We do not believe that we will
have any difficulty complying with any of the applicable covenants in the foreseeable future.

Contractual Obligations and Commercial Commitments

There have been no material changes to our contractual obligations and commercial commitments as previously disclosed in our
annual report on Form 10-K for the year ended December 31, 2008.

Critical Accounting Policies

The preparation of our financial statements requires us to make estimates and assumptions that affect the reported amounts of
assets, liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities. Periodically, we evaluate our
estimates, including those related to doubtful accounts, long-lived assets, capitalized costs and accruals. We base our estimates
on historical experience and on various other assumptions that we believe are reasonable. Actual results may differ from these
estimates under different assumptions or conditions. We believe that the application of the critical accounting policies requires
significant judgments and estimates on the part of management. For a summary of our critical accounting policies, please refer to
our annual report on Form 10-K for the year ended December 31, 2008.
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Goodwill and Other Intangible Assets

In accordance with the Financial Accounting Standards Board’s Accounting Standards Codification No. 350 (“ASC 350”)
(formerly SFAS No. 142, “Goodwill and Other Intangible Assets”), the amortization of goodwill and indefinite-lived intangible
assets is prohibited and requires such assets to be tested annually for impairment, or more frequently if impairment indicators
arise. We have determined that our cable franchise rights and goodwill are indefinite-lived assets and therefore not amortizable.

We directly assess the value of cable franchise rights for impairment under ASC 350 by utilizing a discounted cash flow
methodology. In performing an impairment test in accordance with ASC 350, we make assumptions, such as future cash flow
expectations, unit growth, competition, industry outlook, capital expenditures, and other future benefits related to cable franchise
rights, which are consistent with the expectations of buyers and sellers of cable systems in determining fair value. If the
determined fair value of our cable franchise rights is less than the carrying amount on the financial statements, an impairment
charge would be recognized for the difference between the fair value and the carrying value of such assets.

Goodwill impairment is determined using a two-step process. The first step compares the fair value of a reporting unit with our
carrying amount, including goodwill. If the fair value of a reporting unit exceeds our carrying amount, goodwill of the reporting
unit is considered not impaired and the second step is unnecessary. If the carrying amount of a reporting unit exceeds our fair
value, the second step is performed to measure the amount of impairment loss, if any. The second step compares the implied fair
value of the reporting unit’s goodwill, calculated using the residual method, with the carrying amount of that goodwill. If the
carrying amount of the goodwill exceeds the implied fair value, the excess is recognized as an impairment loss. We have
determined that we have one reporting unit for the purpose of applying ASC 350, Mediacom Broadband. We conducted our
annual impairment test as of October 1, 2008.

The economic conditions currently affecting the U.S. economy and how that may impact the long-term fundamentals of our
business may have a negative impact on the fair values of the assets in our reporting units. This may result in the recognition of
an impairment loss when we perform our next annual impairment testing during the fourth quarter of 2009.

Because there has not been a meaningful change in the long-term fundamentals of our business during the first nine months of
2009, we have determined that there has been no triggering event under ASC 350, and as such, no interim impairment test is
required as of September 30, 2009.

Inflation and Changing Prices

Our systems’ costs and expenses are subject to inflation and price fluctuations. Such changes in costs and expenses can generally
be passed through to subscribers. Programming costs have historically increased at rates in excess of inflation and are expected
to continue to do so. We believe that under the Federal Communications Commission’s existing cable rate regulations we may
increase rates for cable television services to more than cover any increases in programming. However, competitive conditions
and other factors in the marketplace may limit our ability to increase our rates.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no significant changes to the information required under this Item from what was disclosed in Item 7A of our
Annual Report on Form 10-K for the year ended December 31, 2008.

ITEM 4. CONTROLS AND PROCEDURES

Mediacom Broadband LLC

Under the supervision and with the participation of the management of Mediacom Broadband LLC (“Mediacom”), including
Mediacom’s Chief Executive Officer and Chief Financial Officer, Mediacom evaluated the effectiveness of Mediacom’s
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934) as
of the end of the period covered by this report. Based upon that evaluation, Mediacom’s Chief Executive Officer and Chief
Financial Officer concluded that Mediacom’s disclosure controls and procedures were effective as of September 30, 2009.
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There has not been any change in Mediacom’s internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-
15(f) under the Exchange Act) during the quarter ended September 30, 2009 that has materially affected, or is reasonably likely
to materially affect, Mediacom’s internal control over financial reporting.

Mediacom Broadband Corporation

Under the supervision and with the participation of the management of Mediacom Broadband Corporation (“Mediacom
Broadband”), including Mediacom Broadband’s Chief Executive Officer and Chief Financial Officer, Mediacom Broadband
evaluated the effectiveness of Mediacom Broadband’s disclosure controls and procedures (as defined in Rules 13a-15(e) and
15d-15(e) under the Securities Exchange Act of 1934) as of the end of the period covered by this report. Based upon that
evaluation, Mediacom Broadband’s Chief Executive Officer and Chief Financial Officer concluded that Mediacom Broadband’s
disclosure controls and procedures were effective as of September 30, 2009.

There has not been any change in Mediacom Broadband’s internal control over financial reporting (as defined in Rules 13a-15(f)
and 15d-15(f) under the Exchange Act) during the quarter ended September 30, 2009 that has materially affected, or is
reasonably likely to materially affect, Mediacom Broadband’s internal control over financial reporting.
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PART II

ITEM 1. LEGAL PROCEEDINGS

See Note 8 to our consolidated financial statements.

ITEM 1A. RISK FACTORS

There have been no material changes in our risk factors from those disclosed in our annual report on Form 10-K for the year
ended December 31, 2008, other than as set forth below:

MCC’s ability to use net operating loss carry forwards (“NOLs”) to reduce future taxable income and thus reduce its federal
income tax liability may be limited if there is a change in its ownership or if its taxable income does not reach sufficient
levels.

As of December 31, 2008, MCC, our parent company, has approximately $2.3 billion of U.S. federal NOLs available to reduce
taxable income in future years. If MCC experiences an “ownership change,” as defined in Section 382 of the Internal Revenue
Code and related Treasury Regulations, its ability to use its NOLs could be substantially limited. Generally, an “ownership
change” occurs when one or more stockholders, each of whom owns directly or indirectly 5% or more of the value of its stock
(or is otherwise treated as a 5% stockholder under Section 382 and the related Treasury Regulations) increase their aggregate
percentage ownership of its stock by more than 50 percentage points over the lowest percentage of its stock owned by such
stockholders at any time during the preceding three-year testing period. The determination of whether an ownership change
occurs is complex, generally not within MCC’s control, and to some extent dependent on information that is not publicly
available. Consequently, no assurance can be provided as to whether an ownership change has occurred or will occur in the
future. In the event of an ownership change, Section 382 imposes an annual limitation on the amount of post-ownership change
taxable income that may be offset by pre-ownership change NOLs. MCC’s use of NOLs arising after the date of an ownership
change would not be affected. Any unused annual limitation may be carried over to later years, thereby increasing the annual
limitation in the subsequent taxable year. In addition, MCC’s ability to use its NOLs will be dependent on its ability to generate
taxable income. Depending on the possible resulting limitations imposed by Section 382, or the timing of MCC’s ability to
generate sufficient taxable income, a significant portion of its federal NOLs could expire before MCC would be able to use them.
MCC’s inability to utilize its federal NOLs may potentially accelerate cash tax payments by us to MCC and thus adversely affect
our results of operations and financial condition.

ITEM 6. EXHIBITS
     

Exhibit   
Number  Exhibit Description

 31.1  Rule 15d-14(a) Certifications of Mediacom Broadband LLC
 31.2  Rule 15d-14(a) Certifications of Mediacom Broadband Corporation
 32.1  Section 1350 Certifications of Mediacom Broadband LLC
 32.2  Section 1350 Certifications of Mediacom Broadband Corporation
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.
     
 MEDIACOM BROADBAND LLC

  

November 6, 2009 By:  /s/ Mark E. Stephan   
  Mark E. Stephan  

  Executive Vice President and
Chief Financial Officer  
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.
     
 MEDIACOM BROADBAND CORPORATION

  

November 6, 2009 By:  /s/ Mark E. Stephan   
  Mark E. Stephan  

  Executive Vice President and
Chief Financial Officer  
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EXHIBIT INDEX
     

Exhibit   
Number  Exhibit Description

 31.1  Rule 15d-14(a) Certifications of Mediacom Broadband LLC
 31.2  Rule 15d-14(a) Certifications of Mediacom Broadband Corporation
 32.1  Section 1350 Certifications of Mediacom Broadband LLC
 32.2  Section 1350 Certifications of Mediacom Broadband Corporation
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Exhibit 31.1

CERTIFICATIONS

I, Rocco B. Commisso, certify that:

(1)  I have reviewed this report on Form 10-Q of Mediacom Broadband LLC;
 
(2)  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 
(3)  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in

all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

 
(4)  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and l5d-15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of end of the period covered by this
report based on such evaluation; and

 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

(5)  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons
performing the equivalent function):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

     
November 6, 2009 By:  /s/ ROCCO B. COMMISSO   
  Rocco B. Commisso  
  Chairman and Chief Executive Officer  
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I, Mark E. Stephan, certify that:

(1)  I have reviewed this report on Form 10-Q of Mediacom Broadband LLC;
 
(2)  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 
(3)  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in

all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

 
(4)  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and l5d-15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of end of the period covered by this
report based on such evaluation; and

 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

(5)  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons
performing the equivalent function):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

     
November 6, 2009 By:  /s/ MARK E. STEPHAN   
  Mark E. Stephan  

  Executive Vice President and
Chief Financial Officer  

 

 



Exhibit 31.2

CERTIFICATIONS

I, Rocco B. Commisso, certify that:

(1)  I have reviewed this report on Form 10-Q of Mediacom Broadband Corporation;
 
(2)  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 
(3)  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in

all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

 
(4)  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and l5d-15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of end of the period covered by this
report based on such evaluation; and

 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

(5)  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons
performing the equivalent function):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

     
November 6, 2009 By:  /s/ ROCCO B. COMMISSO   
  Rocco B. Commisso  
  Chairman and Chief Executive Officer  

 

 



 

CERTIFICATIONS

I, Mark E. Stephan, certify that:

(1)  I have reviewed this report on Form 10-Q of Mediacom Broadband Corporation;
 
(2)  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 
(3)  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in

all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

 
(4)  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and l5d-15(f)) for the registrant and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of end of the period covered by this
report based on such evaluation; and

 d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

(5)  The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons
performing the equivalent function):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

     
November 6, 2009 By:  /s/ MARK E. STEPHAN   
  Mark E. Stephan  

  Executive Vice President and
Chief Financial Officer  

 

 



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Mediacom Broadband LLC (the “Company”) on Form 10-Q for the period ended
September 30, 2009 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), Rocco B.
Commisso, Chairman and Chief Executive Officer and Mark E. Stephan, Executive Vice President and Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1)  the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)  The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

       
November 6, 2009

 
By:

 
/s/ ROCCO B. COMMISSO
 

Rocco B. Commisso  
 

    Chairman and Chief Executive Officer   
       
 

 
By:

 
/s/ MARK E. STEPHAN
 

Mark E. Stephan  
 

 
 
 

 
Executive Vice President and 
Chief Financial Officer  

 

 

 



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Mediacom Broadband Corporation (the “Company”) on Form 10-Q for the period
ended September 30, 2009 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), Rocco B.
Commisso, Chairman and Chief Executive Officer and Mark E. Stephan, Executive Vice President and Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1)  the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)  The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

     
November 6, 2009

 
By:

 
/s/ ROCCO B. COMMISSO
 

Rocco B. Commisso
    Chairman and Chief Executive Officer
     
 

 
By:

 
/s/ MARK E. STEPHAN
 

Mark E. Stephan
 

 
 

 
Executive Vice President and 
Chief Financial Officer

 

 


