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COMCAST OF CALIFORNIA/COLORADO, LLC AND
CITY OF FORT COLLINS, COLORADO

CABLE FRANCHISE AGREEMENT

SECTION 1. DEFINITIONSAND EXHIBITS
(A) DEFINITIONS

For the purposes of this Franchise, the followiegms, phrases, words and their
derivations shall have the meaning given hereirhelhot inconsistent with the context, words
used in the present tense include the future, wiarttee plural include the singular, and words in
the singular include the plural. Words not defirgddll be given their common and ordinary
meaning. The word "shall" is always mandatory aotdmerely directory.

1.1 “Access” means the availability for noncommalkcise by various agencies, institutions,
organizations, groups and individuals in the comityuincluding the City and its designees, of
the Cable System to acquire, create, receive, astdbdite video Cable Services and other
services and signals as permitted under Applicalve including, but not limited to:

a. “Public Access” means Access where commuraBed, noncommercial
organizations, groups or individual members of tlgeneral public, on a
nondiscriminatory basis, are the primary users.

b. “Educational Access” means Access where seshatd the primary users having
editorial control over programming and services.or Ppurposes of this definition,

“school” means any State-accredited educationaitui®n, public or private, including,

for example, primary and secondary schools, coflegel universities.

c. “Government Access” means Access where govertahenstitutions or their
designees are the primary users having editorigrgbover programming and services.

1.2  “Access Channel” means any Channel, or portisereof, designated for Access
purposes or otherwise made available to facilibatieansmit Access programming or services.

1.3  “Activated” means the status of any capacitypart of the Cable System in which any
Cable Service requiring the use of that capacityaot is available without further installation of
system equipment, whether hardware or software.

1.4 “Affiliate,” when used in connection with Giae, means any Person who owns or
controls, is owned or controlled by, or is undemoaon ownership or control with, Grantee.
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1.5 “Applicable Law” means any statute, ordinangelicial decision, executive order or
regulation having the force and effect of law, tdatermines the legal standing of a case or
issue.

1.6 “Bad Debt” means amounts lawfully billed to @bScriber and owed by the Subscriber
for Cable Service and accrued as revenues on thksbof Grantee, but not collected after
reasonable efforts have been made by Granteelexttiie charges.

1.7 “Basic Service” is the level of programming\see which includes, at a minimum, all
Broadcast Channels, all PEG SD Access Channel#&edqua this Franchise, and any additional
Programming added by the Grantee, and is madeadlaito all Cable Services Subscribers in
the Franchise Area.

1.8  “Broadcast Channel” means local commercialvigien stations, qualified low power
stations and qualified local noncommercial educetidelevision stations, as referenced under
47 USC 8§ 534 and 535.

1.9 “Broadcast Signal” means a television or raglgnal transmitted over the air to a wide
geographic audience, and received by a Cable Sysyesmtenna, microwave, satellite dishes or
any other means.

1.10 “Cable Act” means the Title VI of the Commuations Act of 1934, as amended.

1.11 “Cable Operator” means any Person or group$ekons, including Grantee, who
provide(s) Cable Service over a Cable System aretttiy or through one or more affiliates
owns a significant interest in such Cable Systemwbo otherwise control(s) or is (are)
responsible for, through any arrangement, the nemagt and operation of such a Cable
System.

1.12 “Cable Service” means the one-way transmisgo8ubscribers of video programming
or other programming service, and Subscriber iotema, if any, which is required for the
selection or use of such video programming or gtihegramming service.

1.13 “Cable System” means any facility, includinga®ee’s, consisting of a set of closed
transmissions paths and associated signal genera&oeption, and control equipment that is
designed to provide Cable Service which includee®iprogramming and which is provided to
multiple Subscribers within a community, but suelhnt does not include (A) a facility that
serves only to retransmit the television signalsreé or more television broadcast stations; (B) a
facility that serves Subscribers without using &tight-of-Way; (C) a facility of a common
carrier which is subject, in whole or in part, teetprovisions of Title Il of the federal
Communications Act (47 U.S.C. 201 et seq.), exdbpat such facility shall be considered a
Cable System (other than for purposes of Sectidi{dq47 U.S.C. 541(c)) to the extent such
facility is used in the transmission of video pramgming directly to Subscribers, unless the
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extent of such use is solely to provide interactimedemand services; (D) an open video system
that complies with federal statutes; or (E) anyilitees of any electric utility used solely for
operating its electric utility systems.

1.14 *“Channel” means a portion of the electromagrfetquency spectrum which is used in
the Cable System and which is capable of delivesiriglevision channel (as television channel
is defined by the FCC by regulation).

1.15 “City” is the City of Fort Collins, Colorada, body politic and corporate under the laws
of the State of Colorado.

1.16 “City Council” means the Fort Collins City Guuil, or its successor, the governing body
of the City of Fort Collins, Colorado.

1.17 *“Colorado Communications and Utility Alliancet “CCUA” means the non-profit entity
formed by franchising authorities and/or local goweents in Colorado or its successor entity,
whose purpose is, among other things, to communieath regard to franchising matters
collectively and cooperatively.

1.18 “Commercial Subscribers” means any Subscribier than Residential Subscribers.

1.19 “Designated Access Provider” means the eantiggntities designated now or in the future
by the City to manage or co-manage Access Charmlsfacilities. The City may be a
Designated Access Provider.

1.20 “Digital Starter Service” means the Tier otiopal video programming services, which
is the level of Cable Service received by most Srbers above Basic Service, and does not
include Premium Services.

1.21 “Downstream” means carrying a transmissiomftbe Headend to remote points on the
Cable System or to Interconnection points on thel€€8ystem.

1.22 “Dwelling Unit” means any building, or portiaiereof, that has independent living
facilities, including provisions for cooking, saatibn and sleeping, and that is designed for
residential occupancy. Buildings with more than e of facilities for cooking shall be
considered Multiple Dwelling Units unless the adutial facilities are clearly accessory.

1.23 “FCC” means the Federal Communications Comarmss

1.24 “Fiber Optic” means a transmission medium pfical fiber cable, along with all
associated electronics and equipment, capable rofimg Cable Service by means of electric
lightwave impulses.
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1.25 “Franchise” means the document in which ttedinition appearsi.e., the contractual
agreement, executed between the City and Grantegaining the specific provisions of the
authorization granted, including references, spmtibns, requirements and other related
matters.

1.26 “Franchise Area” means the area within thasglictional boundaries of the City,
including any areas annexed by the City during¢nen of this Franchise.

1.27 “Franchise Fee” means that fee payable t€ttyedescribed in subsection 3.1 (A).

1.28 “Grantee” meanSomcast of California/Colorado LLC or its lawfulcaessor, transferee
or assignee.

1.29 “Gross Revenues” means, and shall be constmaedily to include all revenues derived
directly or indirectly by Grantee and/or an Affiieal Entity that is the cable operator of the Cable
System, from the operation of Grantee’s Cable Systeprovide Cable Services within the City.
Gross revenues include, by way of illustration andlimitation:

. monthly fees for Cable Services, regardless afthwer such Cable Services are
provided to residential or commercial customersluding revenues derived from
the provision of all Cable Services (including bot limited to pay or premium
Cable Services, digital Cable Services, pay-pewnyvpay-per-event and video-on-
demand Cable Services);

. installation, reconnection, downgrade, upgradsimilar charges associated with
changes in subscriber Cable Service levels;

. fees paid to Grantee for channels designateddiormercial/leased access use and
shall be allocated on a pro rata basis using @ahble Service subscribers within
the City;

. converter, remote control, and other Cable Sereguipment rentals, leases, or
sales;

. Advertising Revenues as defined herein;

. late fees, convenience fees and administratee ¥éhich shall be allocated on a

pro rata basis using Cable Services revenue asamage of total subscriber
revenues within the City;

. revenues from program guides;

. Franchise Fees;
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. FCC Regulatory Fees; and,

. commissions from home shopping channels and @hbte Service revenue
sharing arrangements which shall be allocated jmo @ata basis using total
Cable Service subscribers within the City.

(A)  “Advertising Revenues” shall mean revenueswer from sales of advertising
that are made available to Grantee’s Cable Systéscsbers within the City and shall be
allocated on a pro rata basis using total CableiGesubscribers reached by the advertising.
Additionally, Grantee agrees that Gross Revenulestto franchise fees shall include all
commissions, rep fees, Affiliated Entity fees, ebates paid to National Cable Communications
(“NCC”) and Comcast Spotlight (“Spotlight”) or tliesuccessors associated with sales of
advertising on the Cable System within the Citp@dited according to this paragraph using total
Cable Service subscribers reached by the adveytisin

(B) “Gross Revenues” shall not include:

. actual bad debt write-offs, except any portidrnch is subsequently
collected which shall be allocated opra rata basis using Cable Services
revenue as a percentage of total subscriber regsemiti@n the City;

. any taxes and/or fees on services furnishedrayt®e imposed by any
municipality, state or other governmental unit,yided that Franchise
Fees and the FCC regulatory fee shall not be redgaad such a tax or fee;

. fees imposed by any municipality, state or otimrernmental unit on
Grantee including but not limited to Public, Educaal and
Governmental (PEG) Fees;

. launch fees and marketing co-op fees; and,

. unaffiliated third party advertising sales agefees which are reflected as
a deduction from revenues.

(C) To the extent revenues are received by Grdote@e provision of a discounted
bundle of services which includes Cable Servicesramm-Cable Services, Grantee shall
calculate revenues to be included in Gross Reveamsiag a methodology that allocates revenue
on apro rata basis when comparing the bundled service pricatarmbmponents to the sum of
the published rate card, except as required byifspéaderal, state or local law, it is expressly
understood that equipment may be subject to immtusi the bundled price at full rate card
value. This calculation shall be applied to evaupdled service package containing Cable
Service from which Grantee derives revenues irCitye The City reserves its right to review
and to challenge Grantee’s calculations.
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(D) Grantee reserves the right to change the atilme methodologies set forth in this
Section 1.29 in order to meet the standards redjliyegoverning accounting principles as
promulgated and defined by the Financial Accoun8tendards Board (“FASB”), Emerging
Issues Task Force (“EITF”) and/or the U.S. Seasiand Exchange Commission (“SEC”).
Grantee will explain and document the required gearto the City within three (3) months of
making such changes, and as part of any auditveeweof franchise fee payments, and any such
changes shall be subject to 1.29(E) below.

(E) Resolution of any disputes over the clasdifica of revenue should first be
attempted by agreement of the Parties, but shaul@solution be reached, the Parties agree that
reference shall be made to generally accepted atinguprinciples (“GAAP”) as promulgated
and defined by the Financial Accounting Standardsr8 (“FASB”), Emerging Issues Task
Force (“EITF”) and/or the U.S. Securities and Exxdm Commission (“SEC”). Notwithstanding
the forgoing, the City reserves its right to chagle Grantee’s calculation of Gross Revenues,
including the interpretation of GAAP as promulgasewl defined by the FASB, EITF and/or the
SEC.

1.30 “Headend” means any facility for signal recaptand dissemination on a Cable System,
including cables, antennas, wires, satellite dishasnitors, switchers, modulators, processors
for Broadcast Signals, equipment for the Intercotinae of the Cable System with adjacent
Cable Systems and Interconnection of any netwotkislware part of the Cable System, and all
other related equipment and facilities.

1.31 “Leased Access Channel” means any Channebdiop of a Channel commercially
available for video programming by Persons othantGrantee, for a fee or charge.

1.32 *“Manager” means the City Manager of the Citgesignee.

1.33 *“Person” means any individual, sole propr&tqy, partnership, association, or
corporation, or any other form of entity or orgaatian.

1.34 “Premium Service” means programming choicash{sas movie Channels, pay-per-view
programs, or video on demand) offered to Subsiloer a per-Channel, per-program or per-
event basis.

1.35 “Residential Subscriber” means any Person vdoeives Cable Service delivered to
Dwelling Units or Multiple Dwelling Units, excludgsuch Multiple Dwelling Units billed on a
bulk-billing basis.

1.36 “Right-of-Way” means each of the following whihave been dedicated to the public or
are hereafter dedicated to the public and maintaimeder public authority or by others and
located within the City: streets, roadways, highsveavenues, lanes, alleys, bridges, sidewalks,
easements, rights-of-way and similar public propartd areas.
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1.37 “State” means the State of Colorado.

1.38 “Subscriber” means any Person who or whicletgleo subscribe to, for any purpose,
Cable Service provided by Grantee by means of aroimection with the Cable System and
whose premises are physically wired and lawfullytivated to receive Cable Service from
Grantee's Cable System, and who is in compliante @tiantee’s regular and nondiscriminatory
terms and conditions for receipt of service.

1.39 “Subscriber Network” means that portion of @able System used primarily by Grantee
in the transmission of Cable Services to ResidkeStiascribers.

1.40 “Telecommunications” means the transmissiatywben or among points specified by
the user, of information of the user's choosingheut change in the form or content of the
information as sent and received (as provided iV&.C. Section 153(43)).

1.41 “Telecommunications Service” means the offgrof Telecommunications for a fee
directly to the public, or to such classes of usedo be effectively available directly to the
public, regardless of the facilities used (as mtediin 47 U.S.C. Section 153(46)).

1.42 “Tier” means a group of Channels for whichragle periodic subscription fee is charged.

1.43 “Two-Way” means that the Cable System is ckgpab providing both Upstream and
Downstream transmissions.

1.44 *“Upstream” means carrying a transmission ® leadend from remote points on the
Cable System or from Interconnection points onGhble System.

(B) EXHIBITS

The following documents, which are occasionallyersfd to in this Franchise, are formally
incorporated and made a part of this Franchisdisyréference:

1) Exhibit A, entitled Customer Service Standards.
2) Exhibit B, entitled Report Form.

3) Exhibit C, entitled Return Line.
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SECTION 2. GRANT OF FRANCHISE
2.1 Grant

(A) The City hereby grants to Grantee a nonexekisauthorization to make
reasonable and lawful use of the Rights-of-Way withe City to construct, operate, maintain,
reconstruct and rebuild a Cable System for the gaef providing Cable Service subject to the
terms and conditions set forth in this Franchise ianany prior utility or use agreements entered
into by Grantee with regard to any individual prdpe This Franchise shall constitute both a
right and an obligation to provide the Cable Sexsirzquired by, and to fulfill the obligations set
forth in, the provisions of this Franchise.

(B)  Nothing in this Franchise shall be deemed tove the lawful requirements of
any generally applicable City ordinance existing aisthe Effective Date, as defined in
Subsection 2.3.

(C) Each and every term, provision or conditioneieis subject to the provisions of
State law, federal law, the Charter of the Cityd @ahe ordinances and regulations enacted
pursuant thereto. The Charter and Municipal Codthe City, as the same may be amended
from time to time, are hereby expressly incorpatateo this Franchise as if fully set out herein
by this reference. Notwithstanding the foregoithg, City may not unilaterally alter the material
rights and obligations of Grantee under this Fraseh

(D)  This Franchise shall not be interpreted tospne the City from imposing
additional lawful conditions, including additionampensation conditions for use of the Rights-
of-Way, should Grantee provide service other thahl€ Service.

(E) Grantee promises and guarantees, as a candificexercising the privileges
granted by this Franchise, that any Affiliate o tBrantee directly involved in the offering of
Cable Service in the Franchise Area, or directisoined in the management or operation of the
Cable System in the Franchise Area, will also cgmth the obligations of this Franchise.

(F No rights shall pass to Grantee by implicatidfithout limiting the foregoing, by
way of example and not limitation, this Franchibalsnot include or be a substitute for:

(1) Any other permit or authorization required tbe privilege of transacting
and carrying on a business within the City that rhayrequired by the ordinances and
laws of the City;

(2) Any permit, agreement, or authorization reediby the City for Right-of-
Way users in connection with operations on or ighf&§-of-Way or public property
including, by way of example and not limitatiorrestt cut permits; or
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(3) Any permits or agreements for occupying atieoproperty of the City or
private entities to which access is not specificgitanted by this Franchise including,
without limitation, permits and agreements for pigcdevices on poles, in conduits or in
or on other structures.

(G)  This Franchise is intended to convey limiteghts and interests only as to those
Rights-of-Way in which the City has an actual ie#r It is not a warranty of title or interest in
any Right-of-Way; it does not provide the Grantgéhvany interest in any particular location
within the Right-of-Way; and it does not conferhig other than as expressly provided in the
grant hereof.

(H)  This Franchise does not authorize Grantee ravige Telecommunications
Service, or to construct, operate or maintain Ta@f@ounications facilities. This Franchise is not
a bar to the provision of non-Cable Services, othtimposition of any lawful conditions on
Grantee with respect to Telecommunications, whe#wilar, different or the same as the
conditions specified herein. This Franchise doatsrelieve Grantee of any obligation it may
have to obtain from the City an authorization toyie Telecommunications Services, or to
construct, operate or maintain Telecommunicati@adifies, or relieve Grantee of its obligation
to comply with any such authorizations that mayavgully required.

2.2  Useof Rights-of-Way

(A)  Subject to the City's supervision and cont@@lantee may erect, install, construct,
repair, replace, reconstruct, and retain in, oerounder, upon, across, and along the Rights-of-
Way within the City such wires, cables, conductogsicts, conduits, vaults, manholes,
amplifiers, pedestals, attachments and other ptppand equipment as are necessary and
appurtenant to the operation of a Cable Systemmitte City. Grantee, through this Franchise,
is granted extensive and valuable rights to opdtat€able System for profit using the City's
Rights-of-Way in compliance with all applicable ¥itonstruction codes and procedures. As
trustee for the public, the City is entitled torfeadmpensation as provided for in Section 3 of this
Franchise to be paid for these valuable rightsutjnout the term of the Franchise.

(B) Grantee must follow City established nondisgniatory requirements for
placement of Cable System facilities in Rights-oé&}V including the specific location of
facilities in the Rights-of-Way, and must in anyeavinstall Cable System facilities in a manner
that minimizes interference with the use of theh®&epf-Way by others, including others that
may be installing communications facilities. WitHimits reasonably related to the City’s role
in protecting public health, safety and welfares @ity may require that Cable System facilities
be installed at a particular time, at a specifiacpl or in a particular manner as a condition of
access to a particular Right-of-Way; may deny axde&rantee is not willing to comply with
City's requirements; and may remove, or requireorahof, any facility that is not installed by
Grantee in compliance with the requirements esthbll by the City, or which is installed
without prior City approval of the time, place oamnmer of installation, and charge Grantee for
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all the costs associated with removal, and may ireq@rantee to cooperate with others to
minimize adverse impacts on the Rights-of-Way tigtojoint trenching and other arrangements.

2.3  Effective Dateand Term of Franchise
This Franchise and the rights, privileges and @aitthgranted hereunder shall take effect

on , 201the “Effective Date”), and shall terminate on , 2025
unless terminated sooner as hereinafter provided.

24 Franchise Nonexclusive

This Franchise shall be nonexclusive, angestitbo all prior rights, interests, easements
or licenses granted by the City to any Person ¢éoamy property, Right-of-Way, right, interest or
license for any purpose whatsoever, including tblet rof the City to use same for any purpose it
deems fit, including the same or similar purpodésved Grantee hereunder. The City may at
any time grant authorization to use the Rights-ayWor any purpose not incompatible with
Grantee's authority under this Franchise and foh sudditional franchises for Cable Systems as
the City deems appropriate.

25 Police Powers

Grantee’s rights hereunder are subject to thec@gbowers of the City to adopt and
enforce ordinances necessary to the safety, healthyvelfare of the public, and Grantee agrees
to comply with all laws and ordinances of genemlability enacted, or hereafter enacted, by
the City or any other legally constituted governtaéminit having lawful jurisdiction over the
subject matter hereof. The City shall have thatrtg adopt, from time to time, such ordinances
as may be deemed necessary in the exercise oflitce gpower; provided that such hereinafter
enacted ordinances shall be reasonable and notiatigtenodify the terms of this Franchise.
Any conflict between the provisions of this Frarsghiand any other present or future lawful
exercise of the City's police powers shall be ne=in favor of the latter.

26  Competitive Equity

(A) The Grantee acknowledges and agrees that tiga&ierves the right to grant one
(1) or more additional franchises or other simidavful authorization to provide Cable Services
within the City. If the City grants such an addlital franchise or other similar lawful
authorization containing material terms and coodgithat differ from Grantee’s material
obligations under this Franchise, then the Cityeagithat the obligations in this Franchise will,
pursuant to the process set forth in this Secbheramended to include any material terms or
conditions that it imposes upon the new entranprovide relief from existing material terms or
conditions, so as to insure that the regulatoryfarahcial burdens on each entity are materially
equivalent. “Material terms and conditions” inafydbut are not limited to: Franchise Fees and
Gross Revenues; insurance; System build-out regeinés; security instruments; Public,
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Education and Government Access Channels and duppstomer service standards; required
reports and related record keeping; competitivetedar its equivalent); audits; dispute
resolution; remedies; and notice and opportunityuie breaches. The parties agree that this
provision shall not require a word for word ideatifranchise or authorization for a competitive
entity so long as the regulatory and financial leaion each entity are materially equivalent.
Video programming services (as defined in the Caloly delivered over wireless broadband
networks are specifically exempted from the requests of this Section.

(B)  The modification process of this Franchis@amssided for in Section 2.6 (A) shall
only be initiated by written notice by the Granted¢he City regarding specified franchise
obligations. Grantee’s notice shall address thHeviing: (1) identifying the specific terms or
conditions in the competitive cable services frasehvhich are materially different from
Grantee’s obligations under this Franchise; (2hiifging the Franchise terms and conditions for
which Grantee is seeking amendments; (3) provitkrgfor any proposed Franchise
amendments to the City, with a written explanatbwhy the proposed amendments are
necessary and consistent.

(C)  Upon receipt of Grantee’s written notice asvited in Section 2.6 (B), the City
and Grantee agree that they will use best effargobd faith to negotiate Grantee’s proposed
Franchise modifications, and that such negotiatidinproceed and conclude within a ninety
(90) day time period, unless that time period dued or extended by mutual agreement of the
parties. If the City and Grantee reach agreemeihe Franchise modifications pursuant to such
negotiations, then the City shall amend this Frasgcto include the modifications.

(D) Inthe alternative to Franchise modificaticgntiations as provided for in
Section 2.6 (C), or if the City and Grantee faitéach agreement in such negotiations, Grantee
may, at its option, elect to replace this Franchigepting into the franchise or other similar
lawful authorization that the City grants to anetheovider of Cable Services, so as to insure
that the regulatory and financial burdens on eatiyeare equivalent. If Grantee so elects, the
City shall immediately commence proceedings toaeplthis Franchise with the franchise issued
to the other Cable Services provider.

(E)  Notwithstanding anything contained in this {88t 2.6(A) through (D) to the
contrary, the City shall not be obligated to amendeplace this Franchise unless the new
entrant makes Cable Services available for purcha&ubscribers or customers under its
franchise agreement with the City.

(F) Notwithstanding any provision to the contraayany time that non-wireless
facilities based entity, legally authorized by stat federal law, makes available for purchase by
Subscribers or customers, Cable Services or mal@blannels of video programming within the
Franchise Area without a franchise or other simdarful authorization granted by the City,
then:
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(1) Grantee may negotiate with the City to seenEhise modifications as
per Section 2.6(C) above; or

(a) the term of Grantee’s Franchise shall, upon ni(@® days written notice
from Grantee, be shortened so that the Franchaklshdeemed to expire on
a date eighteen (18) months from the first dayhefrhonth following the date
of Grantee’s notice; or,

(b) Grantee may assert, at Grantee’s option, thaFtaischise is rendered
“commercially impracticable,” and invoke the modétion procedures set
forth in Section 625 of the Cable Act.

2.7  Familiarity with Franchise

The Grantee acknowledges and warrants by acceptanche rights, privileges and
agreements granted herein, that it has carefullyl rend fully comprehends the terms and
conditions of this Franchise and is willing to ashoks accept all lawful and reasonable risks of
the meaning of the provisions, terms and conditiomi®in. The Grantee further acknowledges
and states that it has fully studied and considehed requirements and provisions of this
Franchise, and finds that the same are commer@adigticable at this time, and consistent with
all local, State and federal laws and regulatiansently in effect, including the Cable Act.

2.8  Effect of Acceptance

By accepting the Franchise, the Grantee: (1) asledges and accepts the City's legal
right to issue and enforce the Franchise; (2) @scapd agrees to comply with each and every
provision of this Franchise subject to Applicablaw; and (3) agrees that the Franchise was
granted pursuant to processes and procedures tsisth Applicable Law, and that it will not
raise any claim to the contrary.

SECTION 3. FRANCHISE FEE PAYMENT AND FINANCIAL CONTROLS
31 Franchise Fee

As compensation for the benefits and privilegeantgd under this Franchise and in
consideration of permission to use the City's RigiftWay, Grantee shall continue to pay as a
Franchise Fee to the City, throughout the duratbbrand consistent with this Franchise, an
amount equal to five percent (5%) of Grantee's &R®svenues.

3.2 Payments

Grantee's Franchise Fee payments to the City dfemlcomputed quarterly for the
preceding calendar quarter ending March 31, June&8ptember 30, and December 31. Each
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qguarterly payment shall be due and payable no tlager thirty (30) days after said dates.
3.3  Acceptance of Payment and Recomputation

No acceptance of any payment shall be construednasccord by the City that the
amount paid is, in fact, the correct amount, nallsdny acceptance of payments be construed as
a release of any claim the City may have for furtbe additional sums payable or for the
performance of any other obligation of Grantee.

34  Quarterly Franchise Fee Reports

Each payment shall be accompanied by a writteartép the City, or concurrently sent
under separate cover, verified by an authorizetcessmtative of Grantee, containing an accurate
statement in summarized form, as well as in det#ilGrantee's Gross Revenues and the
computation of the payment amount. Such repomd dletail all Gross Revenues of the Cable
System.

3.5 Annual Franchise Fee Reports

Grantee shall, within sixty (60) days after thel esf each year, furnish to the City a
statement stating the total amount of Gross Rewgefarethe year and all payments, deductions
and computations for the period.

3.6 Audits

On an annual basis, upon thirty (30) days prioittem notice, the City, including the
City’'s Auditor or his/her authorized representativhall have the right to conduct an
independent audit/review of Grantee's records reddy related to the administration or
enforcement of this Franchise. Pursuant to suissed.29, as part of the Franchise Fee
audit/review the City shall specifically have thight to review relevant data related to the
allocation of revenue to Cable Services in the e@Grantee offers Cable Services bundled with
non-Cable Services. For purposes of this secti@gvant data” shall include, at a minimum,
Grantee’s records, produced and maintained in thenary course of business, showing the
subscriber counts per package and the revenueattinger package for each package that was
available for City subscribers during the auditiper To the extent that the City does not
believe that the relevant data supplied is sufficier the City to complete its audit/review, the
City may require other relevant data. For purpagdhis Section 3.6, the “other relevant data”
shall generally mean all: (1) billing reports, (#)ancial reports (such as General Ledgers) and
(3) sample customer bills used by Grantee to deterGross Revenues for the Franchise Area
that would allow the City to recompute the Grosvdteie determination. If the audit/review
shows that Franchise Fee payments have been uidlespéive percent (5%) or more (or such
other contract underpayment threshold as set forth generally applicable and enforceable
regulation or policy of the City related to audit§rantee shall pay the total cost of the
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audit/review, such cost not to exceed fifteen todsdollars ($15,000). The City’'s right to
audit/review and the Grantee’s obligation to reta@cords related to this subsection shall expire
three (3) years after each Franchise Fee paymesriiden made to the City.

3.7 LatePayments

In the event any payment due quarterly is notivedewithin thirty (30) days from the
end of the calendar quarter, Grantee shall payasten the amount due (at the prime rate as
listed in the Wall Street Journal on the date thgnpent was due), compounded daily, calculated
from the date the payment was originally due uhgldate the City receives the payment.

3.8  Underpayments

If a net Franchise Fee underpayment is discovasdtie result of an audit, Grantee shall
pay interest at the rate of the eight percent (g&)annum, compounded quarterly, calculated
from the date each portion of the underpaymentaviggnally due until the date Grantee remits
the underpayment to the City.

3.9 Alternative Compensation

In the event the obligation of Grantee to comptnshe City through Franchise Fee
payments is lawfully suspended or eliminated, irolehor part, then Grantee shall pay to the
City compensation equivalent to the compensatiad frathe City by other similarly situated
users of the City's Rights-of-Way for Grantee's afsthe City's Rights-of-Way, provided that in
no event shall such payments exceed the equivalefive percent (5%) of Grantee's Gross
Revenues (subject to the other provisions containdtis Franchise), to the extent consistent
with Applicable Law.

3.10 Maximum Legal Compensation

The parties acknowledge that, at present, appécéderal law limits the City to
collection of a maximum permissible Franchise Fefive percent (5%) of Gross Revenues. In
the event that at any time during the durationhig Franchise, the City is authorized to collect
an amount in excess of five percent (5%) of GroswveRues, then this Franchise may be
amended unilaterally by the City to provide thatlsiexcess amount shall be added to the
Franchise Fee payments to be paid by Grantee t@ithehereunder, provided that Grantee has
received at least ninety (90) days prior writtemigeofrom the City of such amendment, so long
as all cable operators in the City are paying #maesFranchise Fee amount.

3.11 Additional Commitments Not Franchise Fee Payments

No term or condition in this Franchise, includiihg funding required by Section 9, shall
in any way modify or affect Grantee's obligationpty Franchise Fees. Although the total sum
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of Franchise Fee payments and additional commitnset forth elsewhere in this Franchise
may total more than five percent (5%) of Granté&'sss Revenues in any twelve (12) month
period, Grantee agrees that the additional commitsnieerein are not Franchise Fees as defined
under any federal law, nor are they to be offsetredited against any Franchise Fee payments
due to the City, nor do they represent an increageanchise Fees.

3.12 Tax Liability

The Franchise Fees shall be in addition to anyadirtdxes or other levies or assessments
which are now or hereafter required to be paid bisiresses in general by any law of the City,
the State or the United States including, withauithtion, sales, use and other taxes, business
license fees or other payments. Payment of thachise Fees under this Franchise shall not
exempt Grantee from the payment of any other liedeg, permit fee, tax or charge on the
business, occupation, property or income of Gratitaemay be lawfully imposed by the City.
Any other license fees, taxes or charges shallflgeoeral applicability in nature and shall not
be levied against Grantee solely because of itassts a Cable Operator, or against Subscribers,
solely because of their status as such.

3.13 Financial Records

Grantee agrees to meet with a representativeedCity upon request to review Grantee's
methodology of record-keeping, financial reportitige computing of Franchise Fee obligations
and other procedures, the understanding of whielCity deems necessary for reviewing reports
and records.

3.14 Payment on Termination

If this Franchise terminates for any reason, tman@e shall file with the City within
ninety (90) calendar days of the date of the teathdm, a financial statement, certified by an
independent certified public accountant, showing @ross Revenues received by the Grantee
since the end of the previous fiscal year. The @terves the right to satisfy any remaining
financial obligations of the Grantee to the City uylizing the funds available in the letter of
credit or other security provided by the Grantee.

SECTION 4. ADMINISTRATION AND REGULATION
41  Authority

(A)  The City shall be vested with the power anghtito reasonably regulate the
exercise of the privileges permitted by this Frasehn the public interest, or to delegate that
power and right, or any part thereof, to the expartnitted under Federal, State and local law, to
any agent, in its sole discretion.
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(B) Nothing in this Franchise shall limit nor exphthe City's right of eminent
domain under State law.

4.2 Ratesand Charges

All of Grantee’s rates and charges related teegarding Cable Services shall be subject
to regulation by the City to the full extent autized by applicable federal, State and local laws.

4.3 Rate Discrimination

All of Grantee’s rates and charges shall be phbtis(in the form of a publicly-available
rate card) and be non-discriminatory as to all ®&sand organizations of similar classes, under
similar circumstances and conditions. Grantee | shpply its rates in accordance with
Applicable Law, with identical rates and charges & Subscribers receiving identical Cable
Services, without regard to race, color, ethnicnational origin, religion, age, sex, sexual
orientation, marital, military or economic statws,physical or mental disability or geographic
location within the City. Grantee shall offer tlsame Cable Services to all Residential
Subscribers at identical rates to the extent requiry Applicable Law and to Multiple Dwelling
Unit Subscribers to the extent authorized by FC€sror applicable Federal law. Grantee shall
permit Subscribers to make any lawful in-residecaenections the Subscriber chooses without
additional charge nor penalizing the Subscriberefioe. However, if any in-home connection
requires service from Grantee due to signal quatitgnal leakage or other factors, caused by
improper installation of such in-home wiring or ligumaterials of such in-home wiring, the
Subscriber may be charged reasonable service chémgésrantee. Nothing herein shall be
construed to prohibit:

(A)  The temporary reduction or waiving of ratescharges in conjunction with valid
promotional campaigns; or,

(B) The offering of reasonable discounts to senaitizens or economically
disadvantaged citizens; or,

(C)  The offering of rate discounts for Cable Seeyior,

(D) The Grantee from establishing different anadiscriminatory rates and charges
and classes of service for Commercial Subscrilasra/lowable by federal law and regulations.

44  Filing of Rates and Charges

(A)  Throughout the term of this Franchise, Grangeall maintain on file with the
City a complete schedule of applicable rates armigds for Cable Services provided under this
Franchise. Nothing in this subsection shall be taoed to require Grantee to file rates and
charges under temporary reductions or waivers t#srand charges in conjunction with
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promotional campaigns.

(B)  Upon request of the City, Grantee shall prevad complete schedule of current
rates and charges for any and all Leased Accessn@lsa or portions of such Channels,
provided by Grantee. The schedule shall includeszription of the price, terms, and conditions
established by Grantee for Leased Access Channels.

45 Cross Subsidization

Grantee shall comply with all Applicable Laws redjag rates for Cable Services and all
Applicable Laws covering issues of cross subsitnat

46  Reserved Authority

Both Grantee and the City reserve all rights they have under the Cable Act and any
other relevant provisions of federal, State, oaldaw.

4.7  TimeLimits Strictly Construed

Whenever this Franchise sets forth a time for actyto be performed by Grantee, such
time shall be deemed to be of the essence, andadlnye of Grantee to perform within the
allotted time may be considered a breach of themé&tise, and sufficient grounds for the City to
invoke any relevant remedy in accordance with $acti3.1 of this Franchise.

4.8 Franchise Amendment Procedure

Either party may at any time seek an amendmethisfFranchise by so notifying the
other party in writing. Within thirty (30) days oéceipt of notice, the City and Grantee shall
meet to discuss the proposed amendment(s). Ipan@es reach a mutual agreement upon the
suggested amendment(s), such amendment(s) shalubraitted to the City Council for its
approval. If so approved by the City Council ahd Grantee, then such amendment(s) shall be
deemed part of this Franchise. If mutual agreensemdt reached, there shall be no amendment.

49 Perfor mance Evaluations

(A)  The City may hold performance evaluation s@ssiupon ninety (90) days written
notice, provided that such evaluation sessiond beaheld no more frequently than once every
two (2) years. All such evaluation sessions ghaitonducted by the City.

(B)  Special evaluation sessions may be held atiemg/by the City during the term of
this Franchise, upon ninety (90) days written retm Grantee.
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(C)  All regular evaluation sessions shall be ogethe public and announced at least
two (2) weeks in advance in any manner within treerétion of the City. Grantee shall also
include with or on the Subscriber billing statensefar the billing period immediately preceding
the commencement of the session, written notificatf the date, time, and place of the regular
performance evaluation session, and any speciduai@ session as required by the City,
provided Grantee receives appropriate advanceaotic

(D)  Topics which may be discussed at any evalna&ssion may include, but are not
limited to, Cable Service rate structures; Fraretise payments; liquidated damages; free or
discounted Cable Services; application of new teldgies; Cable System performance; Cable
Services provided; programming offered; Subscrib@nplaints; privacy; amendments to this
Franchise; judicial and FCC rulings; line extensjolicies; and the City or Grantee's rules;
provided that nothing in this subsection shall bastrued as requiring the renegotiation of this
Franchise.

(E)  During evaluations under this subsection, @&marshall fully cooperate with the
City and shall provide such information and docuteeas the City may reasonably require to
perform the evaluation.

410 LateFees

(A) For purposes of this subsection, any assessnefrarge, cost, fee or sum,
however characterized, that the Grantee imposes afgubscriber solely for late payment of a
bill is a late fee and shall be applied in accoogawith the City’s Customer Service Standards,
as the same may be amended from time to time byCttye Council acting by ordinance or
resolution, or as the same may be superseded isjaligon or final court order.

(B)  Nothing in this subsection shall be deemedr&ate, limit or otherwise affect the
ability of the Grantee, if any, to impose othereassnents, charges, fees or sums other than those
permitted by this subsection, for the Grantee'serotbervices or activities it performs in
compliance with Applicable Law, including FCC lale or regulation.

(C) The Grantee's late fee and disconnection ipesliand practices shall be
nondiscriminatory and such policies and practicas] any fees imposed pursuant to this
subsection, shall apply equally in all parts of ¢y without regard to the neighborhood or
income level of the Subscriber.

411 ForceMajeure

In the event Grantee is prevented or delayedem#rformance of any of its obligations
under this Franchise by reason beyond the confr@rantee, Grantee shall have a reasonable
time, under the circumstances, to perform the #dtbobligation under this Franchise or to
procure a substitute for such obligation whichagsfactory to the City. Those conditions which
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are not within the control of Grantee include, lawé not limited to, natural disasters, civil
disturbances, work stoppages or labor disputesgpowtages, telephone network outages, and
severe or unusual weather conditions which havesatchnd substantial impact on the Grantee’s
ability to provide Cable Services in the City andieth was not caused and could not have been
avoided by the Grantee which used its best efforits operations to avoid such results.

If Grantee believes that a reason beyond its obriias prevented or delayed its
compliance with the terms of this Franchise, Grarsieall provide documentation as reasonably
required by the City to substantiate the Grante#ésm. If Grantee has not yet cured the
deficiency, Grantee shall also provide the Cityhwits proposed plan for remediation, including
the timing for such cure.

SECTION 5. FINANCIAL AND INSURANCE REQUIREMENTS
51 Indemnification

(A)  General Indemnification. Grantee shall indefpndefend and hold the City, its
officers, officials, boards, commissions, agents @amployees, harmless from any action or
claim for injury, damage, loss, liability, cost expense, including court and appeal costs and
reasonable attorneys' fees or reasonable expemssg from any casualty or accident to Person
or property, including, without limitation, copyhg infringement, defamation, and all other
damages in any way arising out of, or by reasonmanf; construction, excavation, operation,
maintenance, reconstruction, or any other act domer this Franchise, by or for Grantee, its
agents, or its employees, or by reason of any onegleomission of Grantee. Grantee shall
consult and cooperate with the City while condwgiis defense of the City.

(B) Indemnification for Relocation. Grantee shatidemnify the City for any
damages, claims, additional costs or reasonablensgs assessed against, or payable by, the
City arising out of, or resulting from, directly oxdirectly, Grantee's failure to remove, adjust or
relocate any of its facilities in the Rights-of-Way a timely manner in accordance with any
relocation required by the City.

(C) Additional Circumstances. Grantee shall alstemnify, defend and hold the
City harmless for any claim for injury, damage,slobability, cost or expense, including court
and appeal costs and reasonable attorneys' feeasmnable expenses in any way arising out of:

(1) The lawful actions of the City in grantingglFranchise to the extent such
actions are consistent with this Franchise and idaple Law.

(2) Damages arising out of any failure by Grarttesecure consents from the
owners, authorized distributors, or licensees/koes of programs to be delivered by the
Cable System, whether or not any act or omissionptained of is authorized, allowed
or prohibited by this Franchise.

19
CITY OF FORT COLLINS — COMCAST

Final
3-26-15



(D) Procedures and Defense. If a claim or actwises, the City or any other
indemnified party shall promptly tender the defeakéhe claim to Grantee, which defense shall
be at Grantee’s expense. The City may participatdhe defense of a claim, but if Grantee
provides a defense at Grantee’s expense then @rah&dl not be liable for any attorneys’ fees,
expenses or other costs that City may incur ihaases to participate in the defense of a claim,
unless and until separate representation as dedcbdlow in Paragraph 5.1(F) is required. In
that event the provisions of Paragraph 5.1(F) slgalvern Grantee’s responsibility for
City’s/County’s/Town’s attorney’s fees, expenseotirer costs. In any event, Grantee may not
agree to any settlement of claims affecting thg @ithout the City's approval.

(E) Non-waiver. The fact that Grantee carriesany activities under this Franchise
through independent contractors shall not constitut avoidance of or defense to Grantee's duty
of defense and indemnification under this subsactio

(F) Expenses. If separate representation to fulhyect the interests of both parties is
or becomes necessary, such as a conflict of intbetaeen the City and the counsel selected by
Grantee to represent the City, Grantee shall payn the date such separate representation is
required forward, all reasonable expenses incuskethe City in defending itself with regard to
any action, suit or proceeding indemnified by Geant Provided, however, that in the event that
such separate representation is or becomes negeandr City desires to hire counsel or any
other outside experts or consultants and desiraat& to pay those expenses, then City shall be
required to obtain Grantee’s consent to the engagewf such counsel, experts or consultants,
such consent not to be unreasonably withheld. Jibgs expenses shall include all reasonable
out-of-pocket expenses, such as consultants' &eisshall also include the reasonable value of
any services rendered by the City Attorney or leisémissistants or any employees of the City or
its agents but shall not include outside attorndgs®s for services that are unnecessarily
duplicative of services provided the City by Grante

52 Insurance

(A)  Grantee shall maintain in full force and effat its own cost and expense each of
the following policies of insurance:

(1) Commercial General Liability insurance wiimits of no less than one
million dollars ($1,000,000.00) per occurrence a&nd million dollars ($2,000,000.00)
general aggregate. Coverage shall be at leasbad bs that provided by ISO CG 00 01
1/96 or its equivalent and include severabilityraérests. Such insurance shall name the
City, its officers, officials and employees as didial insureds per ISO CG 2026 or its
equivalent. There shall be a waiver of subrogatiod rights of recovery against the
City, its officers, officials and employees. Coage shall apply as to claims between
insureds on the policy, if applicable.
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(2) Commercial Automobile Liability insurance witminimum combined
single limits of one million dollars ($1,000,000)08ach occurrence with respect to each
of Grantee’s owned, hired and non-owned vehiclegasd to or used in the operation of
the Cable System in the City. The policy shall teaom a severability of interests
provision.

(B) The insurance shall not be canceled atenmlly changed so as to be out of
compliance with these requirements without thiB9)(days' written notice first provided to the
City, via certified mail, and ten (10) days' notfoe nonpayment of premium. If the insurance is
canceled or materially altered so as to be outashpiiance with the requirements of this
subsection within the term of this Franchise, Granshall provide a replacement policy.
Grantee agrees to maintain continuous uninterruipigrance coverage, in at least the amounts
required, for the duration of this Franchise andhe case of the Commercial General Liability,
for at least one (1) year after expiration of fhianchise.

5.3  Deductibles/ Certificate of Insurance
Any deductible of the policies shall not in anyyinit Grantee's liability to the City.
(A) Endorsements.
(1) All policies shall contain, or shall be ensked so that:

€) The City, its officers, officials, boardspramissions, employees
and agents are to be covered as, and have the nghadditional insureds with
respect to liability arising out of activities penned by, or on behalf of, Grantee
under this Franchise or Applicable Law, or in thenstruction, operation or
repair, or ownership of the Cable System;

(b) Grantee's insurance coverage shall be pyinasurance with
respect to the City, its officers, officials, bosrccommissions, employees and
agents. Any insurance or self-insurance maintaingdhe City, its officers,
officials, boards, commissions, employees and agshall be in excess of the
Grantee's insurance and shall not contribute tnid;

(c) Grantee's insurance shall apply separatelach insured against
whom a claim is made or lawsuit is brought, excejpt respect to the limits of
the insurer's liability.

(B)  Acceptability of Insurers. The insurance afa by Grantee shall be placed with
insurers with a Best's rating of no less than "A*V
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(C)  Verification of Coverage. The Grantee shathfsh the City with certificates of
insurance and endorsements or a copy of the pagieeopolicy reflecting blanket additional
insured status. The certificates and endorsenfienesach insurance policy are to be signed by a
Person authorized by that insurer to bind coverageits behalf. The certificates and
endorsements for each insurance policy are to betandard forms or such forms as are
consistent with standard industry practices.

(D)  Self-Insurance In the alternative to provglm certificate of insurance to the City
certifying insurance coverage as required abovant®e may provide self-insurance in the same
amount and level of protection for Grantee and (Citty officers, agents and employees as
otherwise required under this Section. The adegoécself-insurance shall be subject to the
periodic review and approval of the City.

54 Letter of Credit

(A) If there is a claim by the City of an uncuretceéich by Grantee of a material
provision of this Franchise or pattern of repeatietations of any provision(s) of this Franchise,
then the City may require and Grantee shall esaldnd provide within thirty (30) days from
receiving notice from the City, to the City as s@&gufor the faithful performance by Grantee of
all of the provisions of this Franchise, a letteciedit from a financial institution satisfactoiy
the City in the amount of fifty thousand dollar&($000).

(B) Inthe event that Grantee establishes a lefteredit pursuant to the procedures of
this Section, then the letter of credit shall bantaned at fifty thousand dollars ($50,000) until
the allegations of the uncured breach have be@etvezs

(C) As an alternative to the provision of a LetérCredit to the City as set forth in
Subsections 5.4 (A) and (B) above, if the City im@mber of CCUA, and if Grantee provides a
Letter of Credit to CCUA in an amount agreed tonsstn Grantee and CCUA for the benefit of
its members, in order to collectively address ctameference in 5.4 (A), Grantee shall not be
required to provide a separate Letter of Credih&oCity.

(D)  After completion of the procedures set fonthSection 13.1 or other applicable
provisions of this Franchise, the letter of cradiay be drawn upon by the City for purposes
including, but not limited to, the following:

(2) Failure of Grantee to pay the City sums dudeunthe terms of this
Franchise;

(2) Reimbursement of costs borne by the Citydwert Franchise violations
not corrected by Grantee;
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(3) Monetary remedies or damages assessed a@aersiee due to default or
breach of Franchise requirements; and,

4) Failure to comply with the Customer Servitarflards of the City, as the
same may be amended from time to time by the CaynCil acting by ordinance or
resolution.

(E) The City shall give Grantee written notice ahy withdrawal under this
subsection upon such withdrawal. Within seven (&ysdfollowing receipt of such notice,
Grantee shall restore the letter of credit to tmeant required under this Franchise.

(F) Grantee shall have the right to appeal taQite Council for reimbursement in the
event Grantee believes that the letter of cred# @kawn upon improperly. Grantee shall also
have the right of judicial appeal if Grantee bedig\the letter of credit has not been properly
drawn upon in accordance with this Franchise. Amgds the City erroneously or wrongfully
withdraws from the letter of credit shall be reeninto Grantee with interest, from the date of
withdrawal at a rate equal to the prime rate afriest as quoted in the Wall Street Journal.

SECTION 6. CUSTOMER SERVICE
6.1 Customer Service Standards

Grantee shall comply with Customer Service Statglaf the City, as the same may be
amended from time to time by the City Council im $ble discretion, acting by ordinance. Any
requirement in Customer Service Standards for eaffatelephone number may be met by the
provision of a toll-free number. The Customer 8my Standards in effect as of the Effective
Date of this Franchise are attached as Exhibit@rantee reserves the right to challenge any
customer service ordinance which it believes ismststent with its contractual rights under this
Franchise.

6.2  Subscriber Privacy

(A) The Grantee’s provision of Cable Service sll subject to the provisions of
Applicable Law regarding limitations on the Grargeeollection and use of personally
identifiable information, and the protection of sabber privacy.

(B)  Nothing in this Franchise shall be read to flitie City's right to adopt other
consumer or customer protection laws regarding e collection and use of personally
identifiable information and the protection of satiser privacy consistent with Applicable Law,
and to apply those laws to Grantee.
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6.3 Subscriber Contracts

Grantee shall not enter into a contract with amps8riber which is in any way
inconsistent with the terms of this Franchise, my Bxhibit hereto, or the requirements of any
applicable Customer Service Standard. Upon reg@antee will provide to the City a sample
of the Subscriber contract or service agreemenmt itheise.

6.4  AdvanceNoticeto City

The Grantee shall use reasonable efforts to faini®rmation provided to Subscribers or
the media in the normal course of business to theilCadvance.

6.5 Identification of Local Franchise Authority on Subscriber Bills

Within sixty (60) days after written request frohetCity, Grantee shall place the City’'s
phone number on its Subscriber bills, to identifhene a Subscriber may call to address
escalated complaints.

SECTION 7. REPORTS AND RECORDS
7.1  Open Records

Grantee shall manage all of its operations in @=zwe with a policy of keeping its
documents and records open and accessible to the The City, including the City’s Auditor
or his/her authorized representative, shall haeessto, and the right to inspect, any books and
records of Grantee, its parent corporations andli#ti#s which are reasonably related to the
administration or enforcement of the terms of thianchise. Grantee shall not deny the City
access to any of Grantee's records on the basiGthatee's records are under the control of any
parent corporation, Affiliate or a third party. &lCity may, in writing, request copies of any
such records or books and Grantee shall providé sopies within thirty (30) days of the
transmittal of such request. One (1) copy of @fiarts and records required under this or any
other subsection shall be furnished to the Citythatsole expense of Grantee. If the requested
books and records are too voluminous, or for sgcteasons cannot be copied or removed, then
Grantee may request, in writing within ten (10) slahat the City inspect them at Grantee's local
offices. If any books or records of Grantee arekapt in a local office and not made available
in copies to the City upon written request as eghfabove, and if the City determines that an
examination of such records is necessary or apiatepior the performance of any of the City's
duties, administration or enforcement of this Fhase, then all reasonable travel and related
expenses incurred in making such examination slegtlaid by Grantee.
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7.2  Confidentiality

The City agrees to treat as confidential any baok®cords that constitute proprietary or
confidential information under federal or State Jdaw the extent Grantee makes the City aware
of such confidentiality. Grantee shall be respilesfor clearly and conspicuously stamping the
word "Confidential” on each page that contains ictarftial or proprietary information, and shall
provide a brief written explanation as to why sucformation is confidential under State or
federal law. If the City believes it must releas® such confidential books and records in the
course of enforcing this Franchise, or for any ptieason, it shall advise Grantee in advance so
that Grantee may take appropriate steps to prateatterests. If the City receives a demand
from any Person for disclosure of any informatiasidnated by Grantee as confidential, the
City shall, so far as consistent with Applicabler,advise Grantee and provide Grantee with a
copy of any written request by the party demandimgess to such information within a
reasonable time. Until otherwise ordered by atcouagency of competent jurisdiction, the City
agrees that, to the extent permitted by State addrél law, it shall deny access to any of
Grantee's books and records marked confidentisétforth above to any Person. Grantee shall
reimburse the City for all reasonable costs anorradtlys fees incurred in any legal proceedings
pursued under this Section.

7.3 RecordsRequired

(A) Grantee shall at all times maintain, and stathish to the City upon 30 days
written request and subject to Applicable Law:

(1) A complete set of maps showing the exacttioonaof all Cable System
equipment and facilities in the Right-of-Way, butckiding detail on proprietary
electronics contained therein and Subscriber draxsbuilt maps including proprietary
electronics shall be available at Grantee's offfoesnspection by the City’s authorized
representative(s) or agent(s) and made availabkut¢b during the course of technical
inspections as reasonably conducted by the Cityhes@& maps shall be certified as
accurate by an appropriate representative of taatée;

(2) A copy of all FCC filings on behalf of Graetets parent corporations or
Affiliates which relate to the operation of the GaBystem in the City;

(3) Current Subscriber Records and information;

4) A log of Cable Services added or dropped,fdkachanges, number of
Subscribers added or terminated, all constructativity, and total homes passed for the
previous twelve (12) months; and

(5) A list of Cable Services, rates and Chatinelups.
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(B)  Subject to subsection 7.2, all informationrnished to the City is public
information, and shall be treated as such, exaapinformation involving the privacy rights of
individual Subscribers.

74  Annual Reports

Within sixty (60) days of the City's written recgte Grantee shall submit to the City a
written report, in a form acceptable to the Cityhieth shall include, but not necessarily be
limited to, the following information for the City:

(A) A Gross Revenue statement, as required byestilos 3.5 of this Franchise;

(B) A summary of the previous year's activitiestire development of the Cable
System, including, but not limited to, Cable Seegibegun or discontinued during the reporting
year, and the number of Subscribers for each db&able Servicei ., Basic, Digital Starter,
and Premium);

(C) The number of homes passed, beginning andngnolant miles, any services
added or dropped, and any technological changesmaog in the Cable System;

(D) A statement of planned construction, if ary,the next year; and,

(E) A copy of the most recent annual report Grarfied with the SEC or other
governing body.

The parties agree that the City’s request for tlaeswial reports shall remain effective, and need
only be made once. Such a request shall requiréstantee to continue to provide the reports
annually, until further written notice from the Cib the contrary.

75  Copiesof Federal and State Reports

Within thirty (30) days of a written request, Giaa shall submit to the City copies of all
pleadings, applications, notifications, communimasi and documents of any kind, submitted by
Grantee or its parent corporation(s), to any fdd&tate or local courts, regulatory agencies and
other government bodies if such documents diraetigte to the operations of Grantee's Cable
System within the City. Grantee shall not claim fabential, privileged or proprietary rights to
such documents unless under federal, State, of lwasuch documents have been determined
to be confidential by a court of competent jurisidie, or a federal or State agency.

7.6  Complaint Fileand Reports

(A) Grantee shall keep an accurate and comprelensie of any complaints
regarding the Cable System, in a manner consistghtthe privacy rights of Subscribers, and

26
CITY OF FORT COLLINS — COMCAST
Final
3-26-15



Grantee's actions in response to those complairtiese files shall remain available for viewing
to the City during normal business hours at Grasteeal business office.

(B)  Within thirty (30) days of a written requesgrantee shall provide the City a
quarterly executive summary in the form attachettioeas Exhibit B, which shall include the
following information from the preceding quarter:

(1) A summary of service calls, identifying thenmber and nature of the
requests and their disposition;

(2) A log of all service interruptions;
(3) A summary of customer complaints referredhsy City to Grantee; and,
4) Such other information as reasonably reqaddsyethe City.
The parties agree that the City's request for treesamary reports shall remain effective, and
need only be made once. Such a request shallreethe Grantee to continue to provide the
reports quarterly, until further written notice finahe City to the contrary.
7.7  Failureto Report
The failure or neglect of Grantee to file any loé treports or filings required under this
Franchise or such other reports as the City masoresbly request (not including clerical errors
or errors made in good faith), may, at the Citypton, be deemed a breach of this Franchise.
7.8  False Statements
Any false or misleading statement or represematio any report required by this
Franchise (not including clerical errors or errorade in good faith) may be deemed a material
breach of this Franchise and may subject Grantedl temedies, legal or equitable, which are
available to the City under this Franchise or otlise.
SECTION 8. PROGRAMMING
8.1  Broad Programming Categories

Grantee shall provide or enable the provision tofeast the following initial broad
categories of programming to the extent such caitegjare reasonably available:

(A)  Educational programming;

(B) Colorado news, weather & information;

27
CITY OF FORT COLLINS — COMCAST
Final
3-26-15



(C)  Sports;

(D)  General entertainment (including movies);
(E)  Children/family-oriented:;

(F Arts, culture and performing arts;

(G) Foreign language;

(H)  Science/documentary;

() National news, weather and information;
J) Travel/outdoors; and

(K)  Public, Educational and Government Access,thte extent required by this
Franchise.

8.2 Deletion or Reduction of Broad Programming Categories

(A)  Grantee shall not delete or so limit as teeefively delete any broad category of
programming within its control without the prior itten consent of the City.

(B) In the event of a modification proceeding unfézleral law, the mix and quality
of Cable Services provided by Grantee on the HffedDate of this Franchise shall be deemed
the mix and quality of Cable Services required unldis Franchise throughout its term.

8.3  Obscenity

Grantee shall not transmit, or permit to be trattech over any Channel subject to its
editorial control, any programming which is obscam&der, or violates any provision of,
Applicable Law relating to obscenity, and is nobtected by the Constitution of the United
States. Grantee shall be deemed to have trandnatt@ermitted a transmission of obscene
programming only if a court of competent jurisdictihas found that any of Grantee's officers or
employees or agents have permitted programminghwiBiobscene under, or violative of, any
provision of Applicable Law relating to obscenitgnd is otherwise not protected by the
Constitution of the United States, to be transmitteer any Channel subject to Grantee's
editorial control. Grantee shall comply with adllevant provisions of federal law relating to
obscenity.
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84 Parental Control Device

Upon request by any Subscriber, Grantee shall neafedlable a parental control or
lockout device, traps or filters to enable a Subsetrto control access to both the audio and
video portions of any or all Channels. Grantedlshiorm its Subscribers of the availability of
the lockout device at the time of their initial sekption and periodically thereafter. Any device
offered shall be at a rate, if any, in compliand#hpplicable Law.

8.5  Continuity of Service Mandatory

(A) It shall be the right of all Subscribers tontioue to receive Cable Service from
Grantee insofar as their financial and other oliloge to Grantee are honored. The Grantee shall
act so as to ensure that all Subscribers recenéncmus, uninterrupted Cable Service regardless
of the circumstances. For the purposes of thisestion, "uninterrupted” does not include short-
term outages of the Cable System for maintenantesting.

(B) Inthe event of a change of grantee, or inebhent a new Cable Operator acquires
the Cable System in accordance with this Francldsantee shall cooperate with the City, new
franchisee or Cable Operator in maintaining coriynof Cable Service to all Subscribers.
During any transition period, Grantee shall betktito the revenues for any period during
which it operates the Cable System, and shall b#eshto reasonable costs for its services when
it no longer operates the Cable System.

(C) Inthe event Grantee fails to operate the €&8ylstem for ninety-six (96) hours in
any seven (7) day period without prior approvathef Manager, or without just cause, the City
may, at its option, operate the Cable System itgetfesignate another Cable Operator until such
time as Grantee restores service under conditioospgable to the City or a permanent Cable
Operator is selected. If the City is required udilf this obligation for Grantee, Grantee shall
reimburse the City for all reasonable costs or dgerdhat are the result of Grantee's failure to
perform.

8.6 Servicesfor the Disabled

Grantee shall comply with the Americans with Digabs Act and any amendments
thereto.

SECTION 9. ACCESS
9.1  Designated Access Providers

(A) The City shall have the sole and exclusivepoasibility for identifying the
Designated Access Providers, including itself facéss purposes, to control and manage the use
of any or all Access Facilities provided by Granteeer this Franchise. As used in this Section,
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such “Access Facilities” includes the Channels,vises, facilities, equipment, technical
components and/or financial support provided unldisr Franchise, which is used or useable by
and for Public Access, Educational Access, and Guonent Access (“PEG” or “PEG Access”).

(B) Grantee shall cooperate with City in City’'s @fs to provide Access
programming, but will not be responsible or lialkde any damages resulting from a claim in
connection with the programming placed on the Asd8hannels by the Designated Access
Provider.

9.2  Channd Capacity and Use

(A) Grantee shall make available to City up to se¢€) Downstream Channels for
PEG use as provided for in this Section.

(B)  Grantee shall have the right to temporarily use @hgnnel, or portion thereof,
which is allocated under this Section for PublicuBational, or Governmental Access use,
within sixty (60) days after a written request $oich use is submitted to City, if such Channel is
not "fully utilized" as defined herein. A Channshall be considered fully utilized if
substantially unduplicated programming is deliveoa@r it more than an average of 38 hours
per week over a six (6) month period. Programntivag is repeated on an Access Channel up to
two times per day shall be considered “unduplicapedgramming.” Character-generated
programming shall be included for purposes of ghissection, but may be counted towards the
total average hours only with respect to two (2)adiels provided to City. If a Channel
allocated for Public, Educational, or GovernmerAacess use will be used by Grantee in
accordance with the terms of this subsection, tistitution to which the Channel has been
allocated shall have the right to require the retoir the Channel or portion thereof. City shall
request return of such Channel space by delivenriien notice to Grantee stating that the
institution is prepared to fully utilize the Chahner portion thereof, in accordance with this
subsection. In such event, the Channel or potti@neof shall be returned to such institution
within sixty (60) days after receipt by Granteeso€h written notice.

(C)  Standard Definition (“SD”) Digital Access Chraais.

(1) Grantee shall provide five (5) Activated Dowesim Channels for PEG
Access use in a standard definition (“SD”) digftaimat in Grantee’s Basic Service (“SD
Access Channel”), one each for the Poudre SchostriEt, Colorado State University,
and Public Access, and two for the City of Fort lbsl Grantee shall carry all
components of the SD Access Channel Signals prdviole a Designated Access
Provider including, but not limited to, closed daping, stereo audio and other elements
associated with the Programming. A Designated ssé&ovider shall be responsible for
providing the SD Access Channel Signal in an Sn#drto the demarcation point at the
designated point of origination for the SD Accedmnhel. Grantee shall transport and
distribute the SD Access Channel signal on its €&ylstem and shall not unreasonably
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discriminate against SD Access Channels with resjpeaccessibility, functionality and
to the application of any applicable Federal Comications Commission Rules &
Regulations, including without limitation SubpariGtannel signal standards.

(2) With respect to signal quality, Grantee shall Ibe required to carry a SD
Access Channel in a higher quality format than tifathe SD Access Channel signal
delivered to Grantee, but Grantee shall distriithteeSD Access Channel signal without
degradation. Upon reasonable written request Dgsagnated Access Provider, Grantee
shall verify signal delivery to Subscribers withetiDesignated Access Provider,
consistent with the requirements of this Secti@{®).

3) Grantee shall be responsible for costs assutwith the transmission of
SD Access signals on its side of the demarcatiant pehich for the purposes of this
Section 9.2 (C)(3), shall mean up to and includhmymodulator where the City signal is
converted into a format to be transmitted ovebarficonnection to Grantee. The City or
Designated Access Provider shall be responsiblecdsts associated with SD Access
signal transmission on its side of the demarcataint.

4) SD Access Channels may require Subscribersuto dv lease special
equipment, available to all Subscribers, and sillisdio those tiers of Cable Service,
upon which SD channels are made available. Grasteet required to provide free SD
equipment to Subscribers, including complimentargvegnment and educational
accounts, nor modify its equipment or pricing pefcin any manner.

(D)  High Definition (“HD”) Digital Access Channels.

(1) After the Effective Date and with at least dnendred twenty (120) days
written notice, Grantee shall activate one (1) HE&zéss Channel, for which the City may
provide Access Channel signals in HD format todkenarcation point at the designated
point of origination for the Access Channel. Aftee first anniversary of the Effective
Date, and with at least 120 day written notice t@ree, the City may request, and
Grantee shall provide on its Cable System, onea(iitional Activated Downstream
Channel for PEG Access use in a High Definition I digital format (“HD Access
Channel or Channels”). Activation of such HD Axé&hannels shall only occur after
the following conditions are satisfied:

(a) The City shall, in its written notice to Gramtas provided for in this
Section, confirm that it or its Designated AccessviRler has the capabilities to produce,
has been producing and will produce programmingnnHD format for the newly
activated HD Access Channel(s); and,

(b) There will be a minimum of five (5) hours pexyd five days per-week of
HD PEG programming available for each HD Accessrbka
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(2) The City shall be responsible for providing B Access Channel signal
in an HD digital format to the demarcation pointte designated point of origination for
the HD Access Channels. For purposes of this Risecan HD signal refers to a
television signal delivering picture resolution either 720p or 1080i, or such other
resolution in this same range that Grantee utilfse®ther similar non-sport, non-movie
programming channels on the Cable System, whichis\greater.

3) Grantee shall transport and distribute the HEzess Channels signal on
its Cable System and shall not unreasonably distat@ against HD Access Channels
with respect to accessibility, functionality andthe application of any applicable Federal
Communications Commission Rules & Regulations,udirig without limitation Subpart
K Channel signal standards. With respect to sigoality, Grantee shall not be required
to carry an HD Access Channel in a higher qualitynfat than that of the HD Access
Channel signal delivered to Grantee, but Granteé distribute the HD Access Channel
signal without degradation. Grantee shall carry calmponents of the HD Access
Channel signals provided by the Designated Accessider including, but not limited
to, closed captioning, stereo audio and other aesna@ssociated with the Programming.
Upon reasonable written request by the City, Geardkall verify signal delivery to
Subscribers with the City, consistent with the isgents of this Section 9.2(D).

4) HD Access Channels may require Subscribersutp dr lease special
equipment, available to all Subscribers, and sisdo those tiers of Cable Service,
upon which HD channels are made available. Grasteet required to provide free HD
equipment to Subscribers, including complimentargvegnment and educational
accounts, nor modify its equipment or pricing pefcin any manner.

(5) The City or any Designated Access Providersponsible for acquiring
all equipment necessary to produce programmingdn H

(6) Grantee shall cooperate with the City to precand provide, at City's
cost, all necessary transmission equipment fronDésignated Access Provider channel
origination point, at Grantee’s headend and throGghntee’s distribution system, in
order to deliver the HD Access Channels. The €litgll be responsible for the costs of
all transmission equipment, including HD moduladéoxd demodulator, and encoder or
decoder equipment, and multiplex equipment, requireorder for Grantee to receive
and distribute the HD Access Channel signal, otliercost of any resulting upgrades to
the video return line. The City and Grantee adghas#¢ such expense of acquiring and
installing the transmission equipment or upgradethé video return line qualifies as a
capital cost for PEG Facilities within the meanofghe Cable Act 47 U.S.C.A. Section
542(g)(20)(C), and therefore is an appropriate afseevenues derived from those PEG
Capital fees provided for in this Franchise.
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(E)  Grantee shall simultaneously carry the twoHP) Access Channels provided for
in Section 9.2(D) in high definition format on tkk@able System, in addition to simultaneously
carrying in standard definition format the SD Accé&hannels provided pursuant to Subsection
9.2(C).

(F)  There shall be no restriction on Grantee’s netbgy used to deploy and deliver
SD or HD signals so long as the requirements ofRtamchise are otherwise met. Grantee may
implement HD carriage of the PEG channel in anymearfincluding selection of compression,
utilization of IP, and other processing charactes$ that produces a signal quality for the
consumer that is reasonably comparable and furatborquivalent to similar commercial HD
channels carried on the Cable System. In the ahenCity believes that Grantee fails to meet
this standard, City will notify Grantee of such cem, and Grantee will respond to any
complaints in a timely manner.

9.3  Access Channel Assignments

Grantee will use reasonable efforts to minimize thovement of SD and HD Access
Channel assignments. Grantee shall also use @asoefforts to institute common SD and HD
Access Channel assignments among the CCUA memeersdsby the same Headend as City
for compatible Access programming, for examplejgaisg all Educational Access Channels
programmed by higher education organizations to shme Channel number. In addition,
Grantee will make reasonable efforts to locate HEcess Channels provided pursuant to
Subsection 9.2(D) in a location on its HD Channele-up that is easily accessible to
Subscribers.

94 Relocation of Access Channels

Grantee shall provide the City with a minimum oftgi(60) days notice, and use its best efforts
to provide one hundred twenty (120) days noticeprpto the time any Access Channel
designation is changed, unless the change is esjbiy federal law, in which case Grantee shall
give the City the maximum notice possible. In &ddi in the event of a change in an Access
Channel’'s designation, Grantee shall cooperatbdrfdllowing manner with the City in order to
notify Subscribers of this change. Grantee, anfeeds expense, will place the City's notices of
the Channel change on and/or with its regular mgniilings, upon the City's request. In
addition, Grantee shall provide Grantor with a ltatat to exceed one hundred (100) thirty
second (:30) promotional spots ("Spots”) on thet&wsserving the Franchise Area during a
thirty (30) day period prior to the date of the mha in the location of the Access Channels. The
number of Spots to be provided under this Secti@il e prorated with respect to any partial
period less than thirty (30) days. Grantor odisignee shall have sole responsibility to produce
and deliver the Spots to Grantee on a timely basdin a cablecast-ready state. Such Spots
shall promote the Access Channels and the Chaefmtations only for the sole purpose of
notifying Subscribers of the change in Channelgtedions, and shall not include any mentions
of third party sponsors or individual users of fhecess Channel. Placement of the Spots shall
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be made by the Grantee on a run-of schedule badisSpots are subject to Grantee’s approval;
such approval not to be unreasonably withheld taygel. Any new Channel designations for
the Access Channels provided pursuant to this Risacshall be in full compliance with FCC
signal quality and proof-of-performance standards.

95 Web-Based Video On Demand and Streaming

(A) Grantee shall provide at no cost to the Githjch the City directs to be used for
one of its Designated Access Providers, the FolifSdPublic Access Network (FCPAN), 200
Mathews Street, a business class broadband coongetiioadband service and all necessary
hardware, to enable FCPAN'’s delivery of web-base® Rontent. If, during the term of this
Franchise, FCPAN moves its location and such newation does not have the capacity to
connect and receive the broadband service desanttéé Section 9.5(A), the cost of upgrading
the network to enable such service shall be indub the City or the Designated Access
Provider. The broadband connection provided hesleall be used exclusively for web-based on
demand Access programming and/or web-based videansing of Access content. Within
ninety (90) days after written request of the C@yantee shall additionally provide a one time
grant of funding, in an amount not to exceed twehtusand dollars ($20,000) which the City,
or at its discretion, a Designated Access Provgtall use to acquire and/or for replacement
costs for capital expenses incurred with facilitgtithe web-based Access programming
described in this Section 9.5.

(B) The City’'s Designated Access Provider(s) shadl responsible for its own
additional costs related to a video on demand sebveadband connection and service and any
other associated equipment.

(C)  For all of the web-based on demand Access progring facilitated through the
broadband connection and service described inSbition 9.5, Grantee shall be permitted to
provide its logo which shall be displayed on theimmaeb page for the web-based Access
programming, in a manner reasonably similar toGinantee’s logo display found on its Project
Open Voice web-based supported programming. Nostahding the foregoing, the size of the
City’s or Designated Access Provider’s logos maydéarge as or larger than Grantee’s logo, in
the City’s or Designated Access Provider’s solsoeable discretion.

(D)  Any costs incurred by Grantee in facilitatingetweb-based on demand Access
programming described in this Section 9.5 may lwevered from Subscribers by Grantee in
accordance with Applicable Law.

9.6  Support for Access Costs

During the term of this Franchise Agreement, Grargkall provide up to seventy-five
cents ($0.75) per month per Residential Subsciier "PEG Contribution") to be used solely
for capital costs related to Public, Educational &@overnmental Access and the web based on
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demand Access programming described in Sectiond.as may be permitted by Applicable
Law. After the Effective Date, Grantee shall chanige amount provided in support of Access
costs from fifty cents ($.50) per month per Suligrito seventy-five cents ($0.75) per month
per Subscriber. This change shall be implementattwrent with Grantee’s annual price
increase but in no event later than December 315.20To address inflationary impacts on
capital equipment or to evaluate whether the CIBESS Access capital costs have reduced with
time, the City and Grantee may meet no more theettimes after the Effective Date to discuss
whether to increase or to decrease the PEG CoticibuThe primary purpose of such meetings
will be for the parties to review prior expenditsirand future capital plans to determine if the
current PEG Contribution is reasonably appropriatmeet future needs. The City and Grantee
may suggest to each other, based upon their ovesssents of reasonable past practices and
future anticipated needs, whether the current le¥&1EG Contribution is appropriate. If either
party believes that the PEG Contribution shouldrmzlified in a reasonable amount to address
such future needs the parties shall share all aalemformation supporting their positions and
negotiate in good faith to determine if the PEG tdbation should be increased or decreased,
and if so, in what amount. Such discussions reggrgotential adjustment to the PEG
Contribution will be conducted pursuant to the Etase amendment procedures in Section 4.8
of this Franchise. Grantee shall make PEG Corttdbupayments quarterly, following the
effective date of this Franchise Agreement forgheceding quarter ending March 31, June 30,
September 30, and December 31. Each payment hdildand payable no later than thirty (30)
days following the end of the quarter. City shall/é sole discretion to allocate the expenditure
of such payments for any capital costs related E& FAccess. The parties agree that this
Franchise shall provide City discretion to utili2ecess payments for new internal network
connections and enhancements to the City’s existatgork.

9.7  Access Support Not Franchise Fees

Grantee agrees that capital support for AccesssCassing from or relating to the
obligations set forth in this Section shall in naywmodify or otherwise affect Grantee's
obligations to pay Franchise Fees to City. Gra@tgeses that although the sum of Franchise
Fees plus the payments set forth in this Sectioy total more than five percent (5%) of
Grantee's Gross Revenues in any 12-month peri@dadthlitional commitments shall not be
offset or otherwise credited in any way against Branchise Fee payments under this Franchise
Agreement so long as such support is used for alapitcess purposes consistent with this
Franchise and federal law.

9.8 Access Channels On Basic Serviceor Lowest Priced HD Service Tier

All SD Access Channels under this Franchise Agregraball be included by Grantee,
without limitation, as part of Basic Service. AHD Access Channels under this Franchise
Agreement shall be included by Grantee, withouitétion, as part of the lowest priced tier of
HD Cable Service upon which Grantee provides Hyrmmming content.
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9.9 Changeln Technology

In the event Grantee makes any change in the (ldtem and related equipment and
Facilities or in Grantee's signal delivery techmglowhich directly or indirectly affects the
signal quality or transmission of Access servicepmgramming, Grantee shall at its own
expense take necessary technical steps or proeickessary technical assistance, including the
acquisition of all necessary equipment, and falining of City’s Access personnel to ensure that
the capabilities of Access services are not dirhegdsor adversely affected by such change. If
the City implements a new video delivery technoldgwt is currently offered and can be
accommodated on the Grantee’s local Cable Systemttie same provisions above shall apply.
If the City implements a new video delivery techogy that is not currently offered on and/or
that cannot be accommodated by the Grantee’s IGadle System, then the City shall be
responsible for acquiring all necessary equipmigilities, technical assistance, and training to
deliver the signal to the Grantee’s headend fdrildigion to subscribers.

9.10 Technical Quality

Grantee shall maintain all upstream and downstr&aoess services and Channels on its
side of the demarcation point at the same lev&dinical quality and reliability required by this
Franchise Agreement and all other applicable lasutes and regulations for Residential
Subscriber Channels. Grantee shall provide routiamtenance for all transmission equipment
on its side of the demarcation point, including miatbrs, decoders, multiplex equipment, and
associated cable and equipment necessary to cajuglay signal to and from City’s facilities
for the Access Channels provided under this Fraechigreement, including the business class
broadband equipment and services necessary fovidle® on demand and streaming service
described in Section 9.5. Grantee shall also pevfdrequested in advance by the City, advice
and technical expertise regarding the proper ojperaand maintenance of transmission
equipment on the City’s side of the demarcatiompdihe City shall be responsible for all initial
and replacement costs of all HD modulator and detabor equipment, web-based video on
demand servers and web-based video streaming seiler City shall also be responsible, at its
own expense, to replace any of the Grantee’s eqnpthat is damaged by the gross negligence
or intentional acts of City staff. The Grantee tbal responsible, at its own expense, to replace
any of the Grantee’s equipment that is damagecdheygtoss negligence or intentional acts of
Grantee’s staff. The City will be responsible foetcost of repairing and/or replacing any HD
PEG Access and web-based video on demand tranemisguipment that Grantee maintains
that is used exclusively for transmission of théyGiand/or its Designated Access Providers’
HD Access programming.

9.11 Access Cooperation

City may designate any other jurisdiction which reagered into an agreement with
Grantee or an Affiliate of Grantee based upon Hranchise Agreement, any CCUA member,
the CCUA, or any combination thereof to receive Aagess benefit due City hereunder, or to
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share in the use of Access Facilities hereundée purpose of this subsection shall be to allow
cooperation in the use of Access and the applicaifcany provision under this Section as City
in its sole discretion deems appropriate, and @eshall cooperate fully with, and in, any such
arrangements by City.

9.12 Return Lines/Access Origination

(A)  Grantee shall continuously maintain the retimasthroughout the Term of the
Franchise from all existing Access broadcast fi&edj as set forth in Exhibit C, to the Headend,
in order to enable the distribution of Access papgming to Subscribers on the Access
Channels; provided however that Grantee’s maintamabligations with respect to either of
these locations shall cease if a location is ngéomised in the future by the City to originate
Access programming.

(B)  The City shall also send to Grantee in writitsrequest to provide a return line
with capacity to carry video programming to the #igad, and equipment necessary to activate
such programming, from the new studio/facility loé tCity’s Designated Access Provider for
Public Access, located at 200 Mathews Street, Eoliins, Colorado. Grantee shall submit an
estimate of costs to construct the new returntingae City within thirty (30) days of receiving
the written request. The City and the Grantee shake equally in the total cost for the
construction of this Public Access return line.a@ee reserves its right to recover this
contribution for the Public Access return line fr@uabscribers in a manner consistent with
Applicable Law. With respect to any productioniliies of other new or relocated Designated
Access Providers delivering Access programminguiosSribers as requested in writing by the
City, Grantee shall construct and maintain such retarn lines, provided however, that
Grantee’s actual costs shall be paid by the Ciiysdbesignated Access Provider(s).

(C)  Grantee shall construct and maintain new Fidyatic return lines to the Headend
from production facilities of new or relocated Dpsated Access Providers delivering Access
programming to Residential Subscribers as requestedriting by the City. All actual
construction costs incurred by Grantee from theesanterconnection point to the Designated
Access Provider shall be paid by the City or thsifeated Access Provider. New return lines
shall be completed within one (1) year from theuest of the City or its Designhated Access
Provider, or as otherwise agreed to by the partifisan emergency situation necessitates
movement of production facilities to a new locatitme parties shall work together to complete
the new return line as soon as reasonably possible.

(D)  After installation pursuant to Section 9.12(Bjrantee shall, at its expense,
provide and maintain, during the Term of this Flase, the fiber optic return line from the
Carnegie building located at 200 Mathews Streett €ollins to the Headend. in order to enable
the distribution of Public Access programming tosi@ential Subscribers on the Public Access
Channels; provided however that Grantee’s maintamabligations with respect to this location
shall cease if a location is no longer used inftitgre by the City’s Designated Access Provider
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to originate Public Access programming.
SECTION 10. GENERAL RIGHT-OF-WAY USE AND CONSTRUCTION
10.1 Right to Construct

Subject to Applicable Law, regulations, rules,otaions and ordinances of the City and
the provisions of this Franchise, Grantee may perfall construction in the Rights-of-Way for
any facility needed for the maintenance or extansioGrantee's Cable System.

10.2 Right-of-Way M eetings

Grantee will regularly attend and participate ireetings of the City, of which the
Grantee is made aware, regarding Right-of-Way s#ug may impact the Cable System.

10.3 Joint Trenching/Boring M eetings

Grantee will regularly attend and participate lanming meetings of the City, of which
the Grantee is made aware, to anticipate jointctrigrg and boring. Whenever it is possible and
reasonably practicable to joint trench or sharee®arr cuts, Grantee shall work with other
providers, licensees, permittees, and franchisees $o reduce so far as possible the number of
Right-of-Way cuts within the City.

10.4 General Standard

All work authorized and required hereunder shal done in a safe, thorough and
workmanlike manner. All installations of equipmeshtall be permanent in nature, durable and
installed in accordance with good engineering jrast

10.5 PermitsRequired for Construction

Prior to doing any work in the Right-of Way or ettpublic property, Grantee shall apply
for, and obtain, appropriate permits from the Cit#ks part of the permitting process, the City
may impose such conditions and regulations as ecessary for the purpose of protecting any
structures in such Rights-of-Way, proper restoratid such Rights-of-Way and structures, the
protection of the public, and the continuity of psttian or vehicular traffic. Such conditions
may also include the provision of a constructiohestule and maps showing the location of the
facilities to be installed in the Right-of-Way. @Gtae shall pay all applicable fees for the
requisite City permits received by Grantee.
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10.6 Emergency Permits

In the event that emergency repairs are necesGaaytee shall immediately notify the
City of the need for such repairs. Grantee matyat@ such emergency repairs, and shall apply
for appropriate permits within forty-eight (48) hewafter discovery of the emergency.
10.7 Compliancewith Applicable Codes

(A) City Construction Codes. Grantee shall complth the most currently-adopted
versions of all applicable City construction, zanand land use codes and regulations.

(B) Tower Specifications. Antenna supporting stinwes (towers) shall be designed
for the proper loading as specified by the Eledt®rindustries Association (EIA), as those
specifications may be amended from time to timeteAna supporting structures (towers) shall
be painted, lighted, erected and maintained in rdecwe with all applicable rules and
regulations of the Federal Aviation Administratiand all other applicable federal, State, and
local codes or regulations.

(C) Safety Codes. Grantee shall comply with alileral, State and City safety
requirements, rules, regulations, laws and pragtiaed employ all necessary devices as required
by Applicable Law during construction, operatiordamepair of its Cable System. By way of
illustration and not limitation, Grantee shall cdgnpvith the National Electric Code, National
Electrical Safety Code and Occupational Safetytdealth Administration (OSHA) Standards.

10.8 GISMapping

Grantee shall comply with any generally applicatridinances, rules and regulations of
the City regarding geographic information mappipstems for users of the Rights-of-Way.

10.9 Minimal Interference

Work in the Right-of-Way, on other public propertear public property, or on or near
private property shall be done in a manner thaseauhe least interference with the rights and
reasonable convenience of property owners and aetsid Grantee's Cable System shall be
constructed and maintained in such manner as noteédere with sewers, water pipes, or any
other property of the City, or with any other pipegres, conduits, pedestals, structures, or other
facilities that may have been laid in the RightsAdy by, or under, the City’s authority. The
Grantee's Cable System shall be located, erectddnantained so as not to endanger or
interfere with the lives of Persons, or to integfevith new improvements the City may deem
proper to make or to unnecessarily hinder or obsthe free use of the Rights-of-Way or other
public property, and shall not interfere with tliavel and use of public places by the public
during the construction, repair, operation or realdhereof, and shall not obstruct or impede
traffic. In the event of such interference, theayGnay require the removal or relocation of
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Grantee’s lines, cables, equipment and other appamces from the property in question at
Grantee’s expense.

10.10 Prevent Injury/Safety

Grantee shall provide and use any equipment asilititss necessary to control and carry
Grantee's signals so as to prevent injury to thg'SCproperty or property belonging to any
Person. Grantee, at its own expense, shall regaiew, change and improve its facilities to
keep them in good repair, and safe and presentabldition. All excavations made by Grantee
in the Rights-of-Way shall be properly safeguarded the prevention of accidents by the
placement of adequate barriers, fences or boarthegyounds of which, during periods of dusk
and darkness, shall be clearly designated by waiights.

10.11 Hazardous Substances

(A) Grantee shall comply with any and all Applitalhaws, statutes, regulations and
orders concerning hazardous substances relatir@rdatee's Cable System in the Rights-of-
Way.

(B)  Upon reasonable notice to Grantee, the City mapect Grantee's facilities in the
Rights-of-Way to determine if any release of haaasdsubstances has occurred, or may occur,
from or related to Grantee's Cable System. In k@ngoor modifying Grantee's facilities as
provided in this Franchise, Grantee shall also regradl residue of hazardous substances related
thereto.

(C) Grantee agrees to indemnify the City againgt @daims, costs, and expenses, of
any kind, whether direct or indirect, incurred I tCity arising out of a release of hazardous
substances caused by Grantee's Cable System.

10.12 L ocates

Prior to doing any work in the Right-of-Way, Graatshall give appropriate notices to
the City and to the notification association estdigld in C.R.S. Section 9-1.5-105, as such may
be amended from time to time.

Within forty-eight (48) hours after any City butear franchisee, licensee or permittee
notifies Grantee of a proposed Right-of-Way exdavatGrantee shall, at Grantee's expense:

(A)  Mark on the surface all of its located undergrd facilities within the area of the
proposed excavation;

(B)  Notify the excavator of any unlocated undeuyo facilities in the area of the
proposed excavation; or
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(C) Notify the excavator that Grantee does nothawy underground facilities in the
vicinity of the proposed excavation.

10.13 Noticeto Private Property Owners

Grantee shall give notice to private property osnaf work on or adjacent to private
property in accordance with the City’s Customerviger Standards, as the same may be
amended from time to time by the City Council agtiry Ordinance or resolution.

10.14 Underground Construction and Use of Poles

(A)  When required by general ordinances, resahstisegulations or rules of the City
or applicable State or federal law, Grantee's Ca&ystem shall be placed underground at
Grantee's expense unless funding is generallyablailfor such relocation to all users of the
Rights-of-Way. Placing facilities underground daoest preclude the use of ground-mounted
appurtenances.

(B) Where electric, telephone, and other abovengto utilities are installed
underground at the time of Cable System constmcto when all such wiring is subsequently
placed underground, all Cable System lines shsdl bé placed underground with other wireline
service at no expense to the City or Subscribelssarfunding is generally available for such
relocation to all users of the Rights-of-Way. Reth Cable System equipment, such as
pedestals, must be placed in accordance with ttyes@ipplicable code requirements and rules.
In areas where either electric or telephone utilitsing is aerial, the Grantee may install aerial
cable, except when a property owner or resideniastg underground installation and agrees to
bear the additional cost in excess of aerial itattah.

(C)  The Grantee shall utilize existing poles aadduit wherever possible.

(D) In the event Grantee cannot obtain the necgsgales and related facilities
pursuant to a pole attachment agreement, and anguch event, then it shall be lawful for
Grantee to make all needed excavations in the Rightvay for the purpose of placing,
erecting, laying, maintaining, repairing, and remgvpoles, supports for wires and conductors,
and any other facility needed for the maintenancextension of Grantee's Cable System. All
poles of Grantee shall be located as designateldebgroper City authorities.

(E)  This Franchise does not grant, give or corteehe Grantee the right or privilege
to install its facilities in any manner on specifitlity poles or equipment of the City or any
other Person. Copies of agreements for the ugeles, conduits or other utility facilities must
be provided upon request by the City.

(F The Grantee and the City recognize that sanatmay occur in the future where
the City may desire to place its own cable or canfdu Fiber Optic cable in trenches or bores
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opened by the Grantee. The Grantee agrees to aepeth the City in any construction by the
Grantee that involves trenching or boring, provideat the City has first notified the Grantee in
some manner that it is interested in sharing thecties or bores in the area where the Grantee's
construction is occurring. The Grantee shallvaltbe City to lay its cable, conduit and Fiber
Optic cable in the Grantee's trenches and borewjided the City shares in the cost of the
trenching and boring on the same terms and comdiés the Grantee at that time shares the total
cost of trenches and bores. The City shall beoresiple for maintaining its respective cable,
conduit and Fiber Optic cable buried in the Grast#enches and bores under this paragraph.

10.15 Undergrounding of Multiple Dwelling Unit Drops

In cases of single site Multiple Dwelling Unitsra@tee shall minimize the number of
individual aerial drop cables by installing mulaptirop cables underground between the pole
and Multiple Dwelling Unit where determined to lezhnologically feasible in agreement with
the owners and/or owner's association of the Meltipielling Units.

10.16 Burial Standards

(A) Depths. Unless otherwise required by law, @&anshall comply with the
following burial depth standards. In no event k&hntee be required to bury its cable deeper
than electric or gas facilities in the same portibthe Right-of-Way. Grantee may appeal to the
City Engineer for exceptions to the following buirdepths due to circumstances that may
include, but need not be limited to, difficult asseor conflicts with other uses of the right-of-
way or utility easement. The burial depth standdrdthis section apply to new or replaced
cable drops buried after the effective date of Enanchise.

(1) New Construction.

(@ Underground cable drops shall be buried atiginmum depth of
twenty four (24) inches when in rights of way ariity easements.

(b) Underground cable drops shall be buried atimnmum depth of
twelve (12) inches when outside rights-of-way artdity easements. It is
anticipated this will only occur in a Subscribepi®perty.

(2) Existing Construction.

(a) Back yards and Side yards. Underground adoles shall be buried
at a minimum depth of twelve (12) inches when ghts-of-way and utility
easements except as otherwise required hereinergiredind cable drops shall be
buried at a minimum depth of twenty-four (24) inshlehen in rights-of-way and
utility easements for a distance of more than tywépd) feet.
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(b) Frontyards. Underground cable drops shabluréed at a minimum
depth of twenty-four (24) inches when in rightsvedly and utility easements.

(c) Streets and Alleys. Underground cable drdyadl e buried at a
minimum depth of twenty-four (24) inches when ightis-of-way and utility
easements.

(3) Other burial standards.

(a) Feeder lines shall be buried at a minimum ldebttwenty four (24)
inches.

(b) Trunk lines shall be buried at a minimum depthwenty-four (24)
inches.

(c) Fiber Optic cable shall be buried at a minimdepth of thirty-six (36)
inches.

In the event of a conflict between this subsecaod the provisions of any customer service
standard, this subsection shall control.

(B) Timeliness. Cable drops installed by Granteeresidences shall be buried
according to these standards within one calendakwd# initial installation, or at a time
mutually-agreed upon between the Grantee and tHescBber. When freezing surface
conditions prevent Grantee from achieving such taile, Grantee shall apprise the Subscriber
of the circumstances and the revised scheduleuoalband shall provide the Subscriber with
Grantee's telephone number and instructions aswoaimd when to call Grantee to request burial
of the line if the revised schedule is not met.

10.17 CableDrop Bonding

Grantee shall ensure that all cable drops areepipponded at the home, consistent with
applicable code requirements.

10.18 Prewiring

Any ordinance or resolution of the City which re@gs prewiring of subdivisions or other
developments for electrical and telephone serviedl e construed to include wiring for Cable
Systems.
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10.19 Repair and Restoration of Property

(A) The Grantee shall protect public and privateperty from damage. If damage
occurs, the Grantee shall promptly notify the propewner within twenty-four (24) hours in
writing.

(B) Whenever Grantee disturbs or damages any Rigiifay, other public property
or any private property, Grantee shall promptlyoesthe Right-of-Way or property to at least
its prior condition, normal wear and tear excep&tdts own expense.

(C) Rights-of-Way and Other Public Property. Geanshall warrant any restoration
work performed by or for Grantee in the Right-of4y\@ on other public property in accordance
with Applicable Law. If restoration is not satisfarily performed by the Grantee within a
reasonable time, the City may, after prior noticethie Grantee, or without notice where the
disturbance or damage may create a risk to pubkdtin or safety, cause the repairs to be made
and recover the cost of those repairs from the BeanWithin thirty (30) days of receipt of an
itemized list of those costs, including the codtdabor, materials and equipment, the Grantee
shall pay the City.

(D)  Private Property. Upon completion of the warhich caused any disturbance or
damage, Grantee shall promptly commence restoratioprivate property, and will use best
efforts to complete the restoration within sevettg- (72) hours, considering the nature of the
work that must be performed. Grantee shall alstope such restoration in accordance with the
City’s Customer Service Standards, as the samebmamended from time to time by the City
Council acting by ordinance or resolution.

10.20 Useof Conduits by the City

The City may install or affix and maintain wiresdaequipment owned by the City for
City purposes in or upon any and all of Granteelstsl conduits or equipment in the Rights-of-
Way and other public places if such placement dussinterfere with Grantee’s use of its
facilities, without charge to the City, to the extespace therein or thereon is reasonably
available, and pursuant to all applicable ordinanaed codes. This right shall not extend to
affiliates of Grantee who have facilities in thght-of-way for the provision of non-cable
services. For the purposes of this subsectiornty'jilirposes” includes, but is not limited to, the
use of the structures and installations for Citg,fpolice, traffic, water, telephone, and/or signa
systems, but not for Cable Service or transmissmothird parties of telecommunications or
information services in competition with Grantég@rantee shall not deduct the value of such use
of its facilities from its Franchise Fee payment$érom other fees payable to the City.
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10.21 Common Users
(A)  For the purposes of this subsection:

(1) "Attachment” means any wire, optical fiberabher cable, and any related
device, apparatus or auxiliary equipment, for theppse of voice, video or data
transmission.

(2) "Conduit" or "Conduit Facility" means any stture, or section thereof,
containing one or more Ducts, conduits, manholasdhole or other such facilities in
Grantee's Cable System.

(3) "Duct” means a single enclosed raceway fotesa Fiber Optics or other
wires.

4) "Licensee" means any Person licensed or wikerpermitted by the City
to use the Rights-of-Way.

(5) "Surplus Ducts or Conduits" are Conduit Hees other than those
occupied by Grantee or any prior Licensee, or umpet! Ducts held by Grantee as
emergency use spares, or other unoccupied Dudt&sthatee reasonably expects to use
within two (2) years from the date of a requestuse.

(B) Grantee acknowledges that the Rights-of-Wayweha finite capacity for
containing Conduits. Therefore, Grantee agree$ Wieenever the City determines it is
impracticable to permit construction of an undeugidd Conduit system by any other Person
which may at the time have authority to constructnaintain Conduits or Ducts in the Rights-
of-Way, but excluding Persons providing Cable Smsiin competition with Grantee, the City
may require Grantee to afford to such Person thbktrio use Grantee's Surplus Ducts or
Conduits in common with Grantee, pursuant to tihseand conditions of an agreement for use
of Surplus Ducts or Conduits entered into by Grarded the Licensee. Nothing herein shall
require Grantee to enter into an agreement withh sRerson if, in Grantee’s reasonable
determination, such an agreement could comproreetegrity of the Cable System.

(C) A Licensee occupying part of a Duct shall kemed to occupy the entire Duct.

(D) Grantee shall give a Licensee a minimum of boedred twenty (120) days
notice of its need to occupy a licensed Conduit slmall propose that the Licensee take the first
feasible action as follows:

(1) Pay revised Conduit rent designed to recaliercost of retrofitting the
Conduit with multiplexing, Fiber Optics or otherage-saving technology sufficient to
meet Grantee's space needs;
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(2) Pay revised Conduit rent based on the cosewaf Conduit constructed to
meet Grantee's space needs;

3) Vacate the needed Ducts or Conduit; or

4) Construct and maintain sufficient new Condoitmeet Grantee's space
needs.

(E) When two or more Licensees occupy a sectiorConduit Facility, the last
Licensee to occupy the Conduit Facility shall be finst to vacate or construct new Conduit.
When Conduit rent is revised because of retrofjitspace-saving technology or construction of
new Conduit, all Licensees shall bear the increasstl

(F)  All Attachments shall meet local, State, aeddral clearance and other safety
requirements, be adequately grounded and ancharetl,meet the provisions of contracts
executed between Grantee and the Licensee. Gramatgeat its option, correct any attachment
deficiencies and charge the Licensee for its castech Licensee shall pay Grantee for any fines,
fees, damages or other costs the Licensee's attathicause Grantee to incur.

(G) In order to enforce the provisions of this sediion with respect to Grantee, the
City must demonstrate that it has required thasiatilarly situated users of the Rights-of-Way
to comply with the provisions of this subsection.

10.22 Acquisition of Facilities

Upon Grantee's acquisition of Cable System-relédedities in any City Right-of-Way,
or upon the addition to the City of any area inathGrantee owns or operates any such facility,
Grantee shall, at the City's request, submit toGhg a statement describing all such facilities
involved, whether authorized by franchise, periigense or other prior right, and specifying the
location of all such facilities to the extent Grethas possession of such information. Such
Cable System-related facilities shall immediatedysbibject to the terms of this Franchise.

10.23 Discontinuing Use/Abandonment of Cable System Facilities

Whenever Grantee intends to discontinue usingfaality within the Rights-of-Way,
Grantee shall submit for the City's approval a cletepdescription of the facility and the date on
which Grantee intends to discontinue using thelifgci Grantee may remove the facility or
request that the City permit it to remain in pladdotwithstanding Grantee's request that any
such facility remain in place, the City may requdeantee to remove the facility from the Right-
of-Way or modify the facility to protect the publrealth, welfare, safety, and convenience, or
otherwise serve the public interest. The City mexyuire Grantee to perform a combination of
modification and removal of the facility. Grantsleall complete such removal or modification
in accordance with a schedule set by the City. ildoth time as Grantee removes or modifies
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the facility as directed by the City, or until thights to and responsibility for the facility are
accepted by another Person having authority totasstsand maintain such facility, Grantee
shall be responsible for all necessary repairs eeidcations of the facility, as well as
maintenance of the Right-of-Way, in the same maandrdegree as if the facility were in active
use, and Grantee shall retain all liability for Isdacility. If Grantee abandons its facilitieseth

City may choose to use such facilities for any psgpwhatsoever including, but not limited to,
Access purposes.

10.24 Movement of Cable System Facilities For City Purposes

The City shall have the right to require Granteediocate, remove, replace, modify or
disconnect Grantee's facilities and equipment &xtah the Rights-of-Way or on any other
property of the City for public purposes, in theswof an emergency, or when the public health,
safety or welfare requires such change (for examplthout limitation, by reason of traffic
conditions, public safety, Right-of-Way vacation,gfi-of-Way construction, change or
establishment of Right-of-Way grade, installatidnsewers, drains, gas or water pipes, or any
other types of structures or improvements by thg for public purposes). Such work shall be
performed at the Grantee’'s expense. Except dumimgemergency, the City shall provide
reasonable notice to Grantee, not to be less ihan(3) business days, and allow Grantee with
the opportunity to perform such action. In the rdvef any capital improvement project
exceeding $500,000 in expenditures by the City Wwhiequires the removal, replacement,
modification or disconnection of Grantee's faahtior equipment, the City shall provide at least
sixty (60) days' written notice to Grantee. Folloginotice by the City, Grantee shall relocate,
remove, replace, modify or disconnect any of itslitees or equipment within any Right-of-
Way, or on any other property of the City. If @&y requires Grantee to relocate its facilities
located within the Rights-of-Way, the City shall keaa reasonable effort to provide Grantee
with an alternate location within the Rights-of-Wajf funds are generally made available to
users of the Rights-of-Way for such relocation, rik@a shall be entitled to its pro rata share of
such funds.

If the Grantee fails to complete this work withime time prescribed and to the City's
satisfaction, the City may cause such work to beedand bill the cost of the work to the
Grantee, including all costs and expenses incuryethe City due to Grantee’s delay. In such
event, the City shall not be liable for any damégeny portion of Grantee’'s Cable System.
Within thirty (30) days of receipt of an itemizedtlof those costs, the Grantee shall pay the
City.

10.25 Movement of Cable System Facilitiesfor Other Franchise Holders

If any removal, replacement, modification or discection of the Cable System is
required to accommodate the construction, operatiorepair of the facilities or equipment of
another City franchise holder, Grantee shall, a#iedeast thirty (30) days' advance written
notice, take action to effect the necessary chargmpsested by the responsible entity. Grantee
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may require that the costs associated with the vaimar relocation be paid by the benefited
party.

10.26 Temporary Changesfor Other Permittees

At the request of any Person holding a valid peand upon reasonable advance notice,
Grantee shall temporarily raise, lower or remosgenires as necessary to permit the moving of a
building, vehicle, equipment or other item. Th@enxse of such temporary changes must be paid
by the permit holder, and Grantee may require somable deposit of the estimated payment in
advance.

10.27 Reservation of City Use of Right-of-Way

Nothing in this Franchise shall prevent the Citypablic utilities owned, maintained or
operated by public entities other than the Citynfr@onstructing sewers; grading, paving,
repairing or altering any Right-of-Way; laying dowrepairing or removing water mains; or
constructing or establishing any other public workmprovement. All such work shall be done,
insofar as practicable, so as not to obstructyénar prevent the use and operation of Grantee's
Cable System.

10.28 Tree Trimming

Grantee may prune or cause to be pruned, usiqEEppruning practices, any tree in the

City's Rights-of-Way which interferes with Grante€able System. Grantee shall comply with
any general ordinance or regulations of the Cigarding tree trimming. Except in emergencies,
Grantee may not prune trees at a point below tl{8®y feet above sidewalk grade until one (1)
week written notice has been given to the owneyocoupant of the premises abutting the Right-
of-Way in or over which the tree is growing. Tha&rer or occupant of the abutting premises
may prune such tree at his or her own expensegltiiis one (1) week period. If the owner or

occupant fails to do so, Grantee may prune suehdtats own expense. For purposes of this
subsection, emergencies exist when it is necedsapyune to protect the public or Grantee’s

facilities from imminent danger only.

10.29 Inspection of Construction and Facilities

The City may inspect any of Grantee's facilitieguipment or construction at any time
upon at least twenty-four (24) hours notice, orcase of emergency, upon demand without prior
notice. The City shall have the right to chargaagelly applicable inspection fees therefore. If
an unsafe condition is found to exist, the Cityaddition to taking any other action permitted
under Applicable Law, may order Grantee, in wrifitg make the necessary repairs and
alterations specified therein forthwith to corrabe unsafe condition by a time the City
establishes. The City has the right to corregpétt, administer and repair the unsafe condition
if Grantee fails to do so, and to charge Granteestore.
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10.30 Stop Work

(A)  On notice from the City that any work is beipgrformed contrary to the
provisions of this Franchise, or in an unsafe orgd@ous manner as determined by the City, or
in violation of the terms of any applicable perrfatys, regulations, ordinances, or standards, the
work may immediately be stopped by the City.

(B)  The stop work order shall:
(1) Be in writing;
(2) Be given to the Person doing the work, otgd®n the work site;
(3) Be sent to Grantee by overnight deliveryhataddress given herein;
4) Indicate the nature of the alleged violatbwrunsafe condition; and
(5) Establish conditions under which work mayrésumed.
10.31 Work of Contractorsand Subcontractors

Grantee's contractors and subcontractors shéitdresed and bonded in accordance with
the City's ordinances, regulations and requiremel®rk by contractors and subcontractors is
subject to the same restrictions, limitations andditions as if the work were performed by
Grantee. Grantee shall be responsible for all wpetformed by its contractors and
subcontractors and others performing work on itsalieas if the work were performed by it, and
shall ensure that all such work is performed in plemce with this Franchise and other
Applicable Law, and shall be jointly and severdigble for all damages and correcting all
damage caused by them. It is Grantee's respatsiioilensure that contractors, subcontractors
or other Persons performing work on Grantee's lbenalfamiliar with the requirements of this
Franchise and other Applicable Law governing thekwaerformed by them.

SECTION 11. CABLE SYSTEM, TECHNICAL STANDARDSAND TESTING
11.1 Subscriber Network

(A) Grantee’s Cable System shall be equivalerdrtexceed technical characteristics
of a traditional HFC 750 MHz Cable System and pevActivated Two-Way capability. The
Cable System shall be capable of supporting viagebaaidio, including SD and HD video on the
Effective Date of the Franchise. The Cable Sysseall deliver no less than 110 Channels of
SD and/or HD video on the Effective Date and beabép of delivering channels in successor
formats (such as HD4k) to Subscribers throughoatténm of the Franchise, provided that the
Grantee reserves the right to use the bandwidtiheriuture for other uses based on local market
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factors. For any use that reduces the amountrahkidth available for Cable Services after the
Effective Date, Grantee shall provide a detailepl@xation of the relevant local market factors
to the City, upon written request.

(B) Equipment must be installed so that all closeghtioning and second audio
programming (SAP) received by the Cable Systeml shelude the closed caption and SAP
signal so long as such signals are provided camgistith FCC standards. Equipment must be
installed so that all local signals received inmesteor with secondary audio tracks (broadcast and
Access) are retransmitted in those same formats.

(C)  All construction shall be subject to the Gitpermitting process and Applicable
Law.

(D) Grantee and City shall meet, at the City'suesq, to discuss the progress of the
design plan and construction.

(E) Grantee will take prompt corrective action itf finds that any facilities or
equipment on the Cable System are not operatirdesgned, or if it finds that facilities and
equipment do not comply with the requirements o Eranchise or Applicable Law.

(F) Grantee's construction decisions shall bedaskely upon legitimate engineering
decisions and shall not take into considerationittteme level of any particular community
within the Franchise Area.

(G) The foregoing requirements shall be compléteal manner that is in accordance
with Applicable Law and FCC technical standardsar®e may substitute another transmission
material and/or modify its design provided that teame technical benefits, reliability,
functionality and picture quality are maintained.

11.2 Technical Performance

The technical performance of the Cable Systeml shakt or exceed all applicable
federal (including, but not limited to, the FCC}at® and local technical standards, as they may
be amended from time to time, regardless of thestrassion technology utilized. The City shall
have the full authority permitted by Applicable Lawvenforce compliance with these technical
standards.

11.3 Cable System Performance Testing

(A) Grantee shall, at Grantee's expense, perfdrenfollowing tests on its Cable
System:

(1) All tests required by the FCC;
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(2) All other tests reasonably necessary to deter compliance with
technical standards adopted by the FCC at any tamz;

3) All other tests as otherwise specified irs thfanchise.
(B)  Ata minimum, Grantee's tests shall include:
(1) Cumulative leakage index testing of any newstruction;

(2) Semi-annual compliance tests in conformandd wenerally accepted
industry guidelines;

(3) Tests in response to Subscriber complaints;

4) Periodic monitoring tests, at intervals notexceed six (6) months, of
Subscriber (field) test points, the Headend, amrdctindition of standby power supplies;
and

(5) Cumulative leakage index tests, at least altyyudesigned to ensure that
one hundred percent (100%) of Grantee's Cable ®ylsts been ground or air tested for
signal leakage in accordance with FCC standards.

(C) Grantee shall maintain written records of reults of its Cable System tests,
performed by or for Grantee. Copies of such tesults will be provided to the City upon
reasonable request. All technical performances testy be witnessed by representatives of the
City.

(D) Grantee shall be required to promptly takehsworrective measures as are
necessary to correct any performance deficiencilyg dnd to prevent their recurrence as far as
possible. Grantee's failure to correct deficiematentified through this testing process shall be
a material violation of this Franchise. Sites khalre-tested following correction.

11.4 Additional Tests

Where there exists other evidence which in thgnpueht of the City casts doubt upon the
reliability or technical quality of Cable Servicthe City shall have the right and authority to
require Grantee to test, analyze and report opérrmance of the Cable System. Grantee
shall fully cooperate with the City in performingch testing and shall prepare the results and a
report, if requested, within thirty (30) days aftesting. Such report shall include the following
information:

(A)  the nature of the complaint or problem whickgpitated the special tests;
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(B) the Cable System component(s) tested:;

(C) the equipment used and procedures employes$iimg;

(D) the method, if any, in which such complainpooblem was resolved; and

(E) any other information pertinent to said testd analysis which may be required.
11.5 Technology Assessment

(A) The City may notify Grantee on or after five) (fears after the Effective Date,
that the City will conduct a technology assessnuérGrantee’s Cable System. The technology
assessment may include, but is not limited to, rdgteng whether Grantee's Cable System
technology and performance are consistent witheotirrechnical practices and range and level
of services existing in the fifteen (15) largestSUcable systems owned and operated by
Grantee’s Parent Corporation and/or Affiliates pard to franchises that have been renewed or
extended since the Effective Date.

(B) Pursuant to Section 7, Grantee shall coopevétethe City to provide necessary
information upon the City’s reasonable requestaatqf the technology assessment.

(C) At the discretion of the City, findings fromethechnology assessment may be
included in any proceeding commenced for the puwpok identifying future cable-related
community needs and interests undertaken by thg @itsuant to 47 U.S.C. 8548Vhen
confidential or proprietary information impact th@ity's findings, during a technology
assessment, the City must report such findingsniraggregate or other manner maintaining
confidentiality of such information.

11.6 Standby Power

In the event of loss of commercial power, Grarge@able System Headend shall be
capable of providing at least twenty-four (24) roaf continuous emergency operation.

Grantee shall maintain standby power system suppliat will supply back-up power
throughout the distribution networks including mtides and amplifiers.

In addition, throughout the term of this FranchiSeantee shall have a plan in place, along with
all resources necessary for implementing such ptairgealing with commercial outages of more
than two (2) hours duration so that Grantee cawctr@apower outages prior to the standby
capabilities being exhausted. This outage plan ewidence of requisite implementation
resources shall be presented to the City no l&t@n thirty (30) days following receipt of a
request.
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11.7 Emergency Alert Capability

Grantee shall provide an operating Emergency Afidtem (“EAS”) throughout the
term of this Franchise in compliance with FCC stadd. Grantee shall test the EAS as required
by the FCC. Upon request, the City shall be peeaiito participate in and/or witness the EAS
testing up to twice a year on a schedule formedainsultation with Grantee. Upon written
request, Grantee will advise the City of the tegtchedule so that the City may be present or
witness remotely such tests of the EAS. If the tedicates that the EAS is not performing
properly, Grantee shall make any necessary adjnstmoethe EAS, and the EAS shall be
retested.

SECTION 12. SERVICE AVAILABILITY, INTERCONNECTION AND SERVICE TO
SCHOOL SAND PUBLIC BUILDINGS

121 Service Availability

(A) In General. Except as otherwise provided eéneim, Grantee shall provide Cable
Service within seven (7) days of a request by aengdh within the City. For purposes of this
Section, a request shall be deemed made on theoflaigning a service agreement, receipt of
funds by Grantee, receipt of a written request bsn@e or receipt by Grantee of a verified
verbal request. Except as otherwise provided he@iantee shall provide such service:

(1) With no line extension charge except as sigadly authorized elsewhere
in this Franchise Agreement.

(2) At a non-discriminatory installation charger fa standard installation,
consisting of a 125 foot drop connecting to andaswall for Residential Subscribers, with
additional charges for non standard installatioosputed according to a non discriminatory
methodology for such installations, adopted by Gramnd provided in writing to the City;

(3) At non discriminatory monthly rates for Remitial Subscribers.

4) Undergrounding of Drops. In any area whdre Grantee would be
entitled to install a drop above-ground, if reqedsby the subscriber the Grantee will provide
the subscriber the option to have the drop installederground, but may charge the subscriber
the difference between the actual cost of the algpeand installation and the actual cost of the
underground installation.

(B) Service to Multiple Dwelling Units. Consistewith this Section 12.1, the
Grantee shall offer the individual units of a Mplé Dwelling Unit all Cable Services offered to
other Dwelling Units in the City and shall indivially wire units upon request of the property
owner or renter who has been given written autlhtion by the owner; provided, however, that
any such offering is conditioned upon the Grantaeirty legal access to said unit. The City
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acknowledges that the Grantee cannot control theediination of particular Cable Services
beyond the point of demarcation at a Multiple DngjlUnit.

(C) Customer Charges for Extensions of Service. Graaggees to extend its Cable
System to all persons living in areas with a rastidé density of twenty-five (25) residences pefemi
of Cable System plant. If the residential denstjess than twenty-five (25) residences per 5,280
cable-bearing strand feet of trunk or distributcable, service may be made available on the bésis o
a capital contribution in aid of construction, iding cost of material, labor and easements. For th
purpose of determining the amount of capital cbotion in aid of construction to be borne by the
Grantee and customers in the area in which sem&ebe expanded, the Grantee will contribute an
amount equal to the construction and other costsnie, multiplied by a fraction whose numerator
equals the actual number of residences per 5,286-baaring strand feet of its trunk or distribatio
cable and whose denominator equals twenty-five. @G6$tomers who request service hereunder will
bear the remainder of the construction and othstscon a pro rata basis. The Grantee may require
that the payment of the capital contribution in efcconstruction borne by such potential customers
be paid in advance.

(D)  Annexations. In the event that the City areseterritory that is not being provided
Cable Service by the Grantee or an Affiliate ofrigea, Grantee agrees that it will extend its Cable
System into the newly annexed territory under émms of this subsection 12.1. If there is another
cable operator serving the newly annexed areehtisaentered into a franchise agreement with the
City, Grantee has the right, but not the obligatmserve the newly annexed area. If Grantee finds
it convenient for any of the annexed territory ®derved by an Affiliate versus the Grantee, the
rights, benefits and obligations of this Franctgkall apply to such Affiliate for the annexed area,
without the need for transfer approval of the Citgy way of example, an Affiliate would be
permitted to serve an annexed area provided ttadfeted the same Cable Services at the same
prices, as offered by Grantee throughout the City.

12.2 Connection of Public Facilities

Grantee shall, at no cost to the City, provide ondet of Basic Service and Digital
Starter Service to all City owned or leased andupied buildings, schools and public libraries
located in areas where Grantee provides Cable &ersb long as these facilities are already
served or the interconnection point on these faglis located within 150 feet of the distribution
point on the Cable System, from which Cable Sercime be provided to these facilities. For
purposes of this subsection, “school” means alieSaacredited K-12 public and private schools.
Such obligation to provide free Cable Service shatl extend to areas of City buildings where
the Grantee would normally enter into a commematract to provide such Cable Serviegy(
golf courses, airport restaurants and concoursed, racreation center work out facilities).
Outlets of Basic and Digital Starter Service pre@ddn accordance with this subsection may be
used to distribute Cable Services throughout sughilibgs, provided such distribution can be
accomplished without causing Cable System disrapaad general technical standards are
maintained. Such outlets may only be used for duawtirposes. The Cable Service provided
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shall not be distributed beyond the originally a@ilstd outlets without authorization from
Grantee, which shall not be unreasonably withheld.

SECTION 13. FRANCHISE VIOLATIONS
13.1 Procedurefor Remedying Franchise Violations

(A) If the City reasonably believes that Grankes failed to perform any obligation
under this Franchise or has failed to perform tmely manner, the City shall notify Grantee in
writing, stating with reasonable specificity theura of the alleged default. Grantee shall have
thirty (30) days from the receipt of such notice to

(1) respond to the City, contesting the City'season that a default has
occurred, and requesting a meeting in accordanitesibsection (B), below;

(2) cure the default; or,

3) notify the City that Grantee cannot cure dedault within the thirty (30)
days, because of the nature of the default. Iretlemt the default cannot be cured within
thirty (30) days, Grantee shall promptly take akhsonable steps to cure the default and
notify the City in writing and in detail as to tlexact steps that will be taken and the
projected completion date. In such case, the @ay set a meeting in accordance with
subsection (B) below to determine whether additidimae beyond the thirty (30) days
specified above is indeed needed, and whether &'anproposed completion schedule
and steps are reasonable.

(B) If Grantee does not cure the alleged defaitlin the cure period stated above, or
by the projected completion date under subsec#(B), or denies the default and requests a
meeting in accordance with (A)(1), or the City agla meeting in accordance with subsection
(A)(3), the City shall set a meeting to investigated issues or the existence of the alleged
default. The City shall notify Grantee of the niegtin writing and such meeting shall take
place no less than thirty (30) days after Grantestgipt of notice of the meeting. At the
meeting, Grantee shall be provided an opporturtype¢ heard and to present evidence in its
defense.

(C) If, after the meeting, the City determinest thaefault exists, the City shall order
Grantee to correct or remedy the default or bresthin fifteen (15) days or within such other
reasonable time frame as the City shall determilmethe event Grantee does not cure within
such time to the City’s reasonable satisfactioa,@ity may:

(1) Withdraw an amount from the letter of crexitmonetary damages;
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(2) Recommend the revocation of this Franchigsyant to the procedures in
subsection 13.2; or,

(3) Recommend any other legal or equitable remadgilable under this
Franchise or any Applicable Law.

(D) The determination as to whether a violatiorthoé Franchise has occurred shall
be within the discretion of the City, provided tlaaty such final determination may be subject to
appeal to a court of competent jurisdiction undpplWcable Law.

13.2 Revocation

(A) In addition to revocation in accordance witther provisions of this Franchise,
the City may revoke this Franchise and rescindrights and privileges associated with this
Franchise in the following circumstances, each bfctv represents a material breach of this
Franchise:

(1) If Grantee fails to perform any materialigation under this Franchise or
under any other agreement, ordinance or documgatdmg the City and Grantee;

(2) If Grantee willfully fails for more than forteight (48) hours to provide
continuous and uninterrupted Cable Seryice

(3) If Grantee attempts to evade any materiavipron of this Franchise or to
practice any fraud or deceit upon the City or Stibscs; or

4) If Grantee becomes insolvent, or if theramsassignment for the benefit
of Grantee's creditors;

(5) If Grantee makes a material misrepresentatfdact in the application for
or negotiation of this Franchise.

(B)  Following the procedures set forth in subsecti3.1 and prior to forfeiture or
termination of the Franchise, the City shall givatien notice to the Grantee of its intent to
revoke the Franchise and set a date for a revacatioceeding. The notice shall set forth the
exact nature of the noncompliance.

(C)  Any proceeding under the paragraph above dhallconducted by the City
Council and open to the public. Grantee shall therded at least forty-five (45) days prior
written notice of such proceeding.
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(1) At such proceeding, Grantee shall be providddir opportunity for full
participation, including the right to be representey legal counsel, to introduce
evidence, and to question witnesses. A completeatien record and transcript shall be
made of such proceeding and the cost shall be dleayeally between the parties. The
City Council shall hear any Persons interestedhénrevocation, and shall allow Grantee,
in particular, an opportunity to state its positammthe matter.

(2) Within ninety (90) days after the hearing @ity Council shall determine
whether to revoke the Franchise and declare tleaEtanchise is revoked and the letter of
credit forfeited; or if the breach at issue is ddpaof being cured by Grantee, direct
Grantee to take appropriate remedial action witheatime and in the manner and on the
terms and conditions that the City Council deteesimare reasonable under the
circumstances. If the City determines that the €n&® is to be revoked, the City shall
set forth the reasons for such a decision and staaémit a copy of the decision to the
Grantee. Grantee shall be bound by the City'ssil@tito revoke the Franchise unless it
appeals the decision to a court of competent jiotiech within fifteen (15) days of the
date of the decision.

3) Grantee shall be entitled to such reliefres@ourt may deem appropriate.

4) The City Council may at its sole discretiakd any lawful action which it
deems appropriate to enforce the City's rights uttdeFranchise in lieu of revocation of
the Franchise.

13.3 Proceduresin the Event of Termination or Revocation

(A) If this Franchise expires without renewadter completion of all processes
available under this Franchise and federal lave atherwise lawfully terminated or revoked, the
City may, subject to Applicable Law:

(1) Allow Grantee to maintain and operate its [Eg®ystem on a month-to-
month basis or short-term extension of this FraseHior not less than six (6) months,
unless a sale of the Cable System can be closatisoo Grantee demonstrates to the
City's satisfaction that it needs additional tirmebmplete the sale; or

(2) Purchase Grantee's Cable System in accordaiticethe procedures set
forth in subsection 13.4, below.

(B) In the event that a sale has not beenpteted in accordance with subsections
(A)(1) and/or (A)(2) above, the City may order tieenoval of the above-ground Cable System
facilities and such underground facilities from tGgy at Grantee's sole expense within a
reasonable period of time as determined by the. City removing its plant, structures and
equipment, Grantee shall refill, at is own experas®;, excavation that is made by it and shall
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leave all Rights-of-Way, public places and privaeperty in as good condition as that
prevailing prior to Grantee's removal of its equgh without affecting the electrical or
telephone cable wires or attachments. The indecatidbn and insurance provisions and the
letter of credit shall remain in full force and et during the period of removal, and Grantee
shall not be entitled to, and agrees not to requesipensation of any sort therefore.

(C) If Grantee fails to complete any removal regdiby subsection 13.3 (B) to the
City’s satisfaction, after written notice to Gramtehe City may cause the work to be done and
Grantee shall reimburse the City for the costsnrediwithin thirty (30) days after receipt of an
itemized list of the costs, or the City may recotrex costs through the letter of credit provided
by Grantee.

(D) The City may seek legal and equitable rel®fenforce the provisions of this
Franchise.

134 Purchase of Cable System

(A) If at any time this Franchise is revoked, terated, or not renewed upon
expiration in accordance with the provisions ofeied law, the City shall have the option to
purchase the Cable System.

(B) The City may, at any time thereafter, offeminting to purchase Grantee's Cable
System. Grantee shall have thirty (30) days freneipt of a written offer from the City within
which to accept or reject the offer.

(C) In any case where the City elects to purcliaséable System, the purchase shall
be closed within one hundred twenty (120) dayshefdate of the City's audit of a current profit
and loss statement of Grantee. The City shall fpaythe Cable System in cash or certified
funds, and Grantee shall deliver appropriate biilsale and other instruments of conveyance.

(D)  For the purposes of this subsection, the pfarethe Cable System shall be
determined as follows:

(1) In the case of the expiration of the Franehigthout renewal, at fair
market value determined on the basis of GrantealsleCSystem valued as a going
concern, but with no value allocated to the Frasehiself. In order to obtain the fair
market value, this valuation shall be reduced leyamount of any lien, encumbrance, or
other obligation of Grantee which the City would@ase.

(2) In the case of revocation for cause, thetahle price of Grantee's Cable
System.
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135 Receivership and Foreclosure

(A) At the option of the City, subject to ApplidabLaw, this Franchise may be
revoked one hundred twenty (120) days after th@iappent of a receiver or trustee to take over
and conduct the business of Grantee whether irc@vership, reorganization, bankruptcy or
other action or proceeding, unless:

(1) The receivership or trusteeship is vacatetiwione hundred twenty (120)
days of appointment; or

(2) The receivers or trustees have, within onedhed twenty (120) days after
their election or appointment, fully complied will the terms and provisions of this
Franchise, and have remedied all defaults under Rtachise. Additionally, the
receivers or trustees shall have executed an agraaduly approved by the court having
jurisdiction, by which the receivers or trusteesumse and agree to be bound by each and
every term, provision and limitation of this Frarseh

(B)  If there is a foreclosure or other involuntaale of the whole or any part of the
plant, property and equipment of Grantee, the @itgy serve notice of revocation on Grantee
and to the purchaser at the sale, and the rigldspanileges of Grantee under this Franchise
shall be revoked thirty (30) days after servicawth notice, unless:

(1) The City has approved the transfer of thenéhése, in accordance with
the procedures set forth in this Franchise and@gged by law; and

(2) The purchaser has covenanted and agreedhetity to assume and be
bound by all of the terms and conditions of thiarfehise.

13.6 No Monetary Recourse Against the City

Grantee shall not have any monetary recourse stgtiia City or its officers, officials,
boards, commissions, agents or employees for &y tmsts, expenses or damages arising out of
any provision or requirement of this Franchisehar énforcement thereof, in accordance with the
provisions of applicable federal, State and loaal.| The rights of the City under this Franchise
are in addition to, and shall not be read to limihy immunities the City may enjoy under
federal, State or local law.

13.7 Alternative Remedies

No provision of this Franchise shall be deemedado the right of the City to seek or
obtain judicial relief from a violation of any prision of the Franchise or any rule, regulation,
requirement or directive promulgated thereundereitiér the existence of other remedies
identified in this Franchise nor the exercise tbhéshall be deemed to bar or otherwise limit the
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right of the City to recover monetary damages fachsviolations by Grantee, or to seek and
obtain judicial enforcement of Grantee's obligasiohy means of specific performance,
injunctive relief or mandate, or any other remetliaa or in equity.

13.8 Assessment of M onetary Damages

(A) The City may assess against Grantee monelanyages (i) up to five hundred
dollars ($500.00) per day for general constructitatays, violations of PEG obligations or
payment obligations, (ii) up to two hundred fiftgliars ($250.00) per day for any other material
breaches, or (iii) up to one hundred dollars ($Q0p per day for defaults, and withdraw the
assessment from the letter of credit or collect aeeessment as specified in this Franchise.
Damages pursuant to this Section shall accrue foereod not to exceed one hundred twenty
(120) days per violation proceeding. To assessaamyunt from the letter of credit, City shall
follow the procedures for withdrawals from the éetof credit set forth in the letter of credit and
in this Franchise. Such damages shall accrue biegrthirty (30) days following Grantee’s
receipt of the notice required by subsection 13),16A such later date if approved by the City in
its sole discretion, but may not be assessed aftél the procedures in subsection 13.1 have
been completed.

(B) The assessment does not constitute a waivéityyof any other right or remedy
it may have under the Franchise or Applicable Lancluding its right to recover from Grantee
any additional damages, losses, costs and exp#mseare incurred by City by reason of the
breach of this Franchise.

13.9 Effect of Abandonment

If the Grantee abandons its Cable System duried-tenchise term, or fails to operate its
Cable System in accordance with its duty to prowddetinuous service, the City, at its option,
may operate the Cable System; designate anothigy enbperate the Cable System temporarily
until the Grantee restores service under conditzmegptable to the City, or until the Franchise is
revoked and a new franchisee is selected by thg Git obtain an injunction requiring the
Grantee to continue operations. If the City isuiezf to operate or designate another entity to
operate the Cable System, the Grantee shall resalibe City or its designee for all reasonable
costs, expenses and damages incurred.

13.10 What Constitutes Abandonment
The City shall be entitled to exercise its optionsubsection 13.9 if:

(A)  The Grantee fails to provide Cable Servicadcordance with this Franchise over
a substantial portion of the Franchise Area forr f¢d) consecutive days, unless the City
authorizes a longer interruption of service; or
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(B) The Grantee, for any period, willfully and fhitut cause refuses to provide Cable
Service in accordance with this Franchise.

SECTION 14. FRANCHISE RENEWAL AND TRANSFER
141 Renewal

(A) The City and Grantee agree that any proceadungdertaken by the City that
relate to the renewal of the Franchise shall beeged by and comply with the provisions of
Section 626 of the Cable Act, unless the procedamessubstantive protections set forth therein
shall be deemed to be preempted and supersedde lpydvisions of any subsequent provision
of federal or State law.

(B) In addition to the procedures set forth inds8ection 626(a), the City agrees to
notify Grantee of the completion of its assessmesgsirding the identification of future cable-
related community needs and interests, as welapdst performance of Grantee under the then
current Franchise term. Notwithstanding anythiodhte contrary set forth herein, Grantee and
City agree that at any time during the term of tinen current Franchise, while affording the
public adequate notice and opportunity for commehg City and Grantee may agree to
undertake and finalize negotiations regarding rexi@#f/the then current Franchise and the City
may grant a renewal thereof. Grantee and Cityidenshe terms set forth in this subsection to
be consistent with the express provisions of Sed@6 of the Cable Act.

14.2 Transfer of Ownership or Control

(A) The Cable System and this Franchise shall betsold, assigned, transferred,
leased or disposed of, either in whole or in paither by involuntary sale or by voluntary sale,
merger or consolidation; nor shall title theretither legal or equitable, or any right, interest or
property therein pass to or vest in any Persombtyewithout the prior written consent of the
City, which consent shall be by the City Councild@uission, acting by ordinance/resolution.

(B)  The Grantee shall promptly notify the Cityafy actual or proposed change in, or
transfer of, or acquisition by any other party ohtol of the Grantee. The word "control" as
used herein is not limited to majority stockholdénst includes actual working control in
whatever manner exercised. Every change, transfacquisition of control of the Grantee shall
make this Franchise subject to cancellation unéss until the City shall have consented in
writing thereto.

(C) The patrties to the sale or transfer shall makeritten request to the City for its
approval of a sale or transfer and furnish all infation required by law and the City.

(D) In seeking the City's consent to any changewnership or control, the proposed
transferee shall indicate whether it:
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(1) Has ever been convicted or held liable fas anvolving deceit including
any violation of federal, State or local law or wkgions, or is currently under an
indictment, investigation or complaint charginglsacts;

(2) Has ever had a judgment in an action forudra deceit, or
misrepresentation entered against the proposedférae by any court of competent
jurisdiction;

(3) Has pending any material legal claim, lawsur administrative
proceeding arising out of or involving a cable systor a broadband system;

4) Is financially solvent, by submitting finaat data including financial
statements that are audited by a certified puldgoantant who may also be an officer of
the transferee, along with any other data thaCityemay reasonably require; and

(5) Has the financial, legal and technical cdpgito enable it to maintain
and operate the Cable System for the remaining éétime Franchise.

(E)  The City shall act by ordinance on the requestin one hundred twenty (120)
days of the request, provided it has receivedhédirmation required by this Franchise and/or by
Applicable Law. The City and the Grantee may bytualiagreement, at any time, extend the
120 day period. Subject to the foregoing, if thiy @ils to render a final decision on the request
within one hundred twenty (120) days, such requestll be deemed granted unless the
requesting party and the City agree to an extergfidime.

(F)  Within thirty (30) days of any transfer or esaif approved or deemed granted by
the City, Grantee shall file with the City a copfytbe deed, agreement, lease or other written
instrument evidencing such sale or transfer of aslmip or control, certified and sworn to as
correct by Grantee and the transferee, and thefaee shall file its written acceptance agreeing
to be bound by all of the provisions of this Frasehsubject to Applicable Law. In the event of
a change in control, in which the Grantee is nplaged by another entity, the Grantee will
continue to be bound by all of the provisions af #ranchise, subject to Applicable Law, and
will not be required to file an additional writt@gceptance.

(G) In reviewing a request for sale or transfee City may inquire into the legal,
technical and financial qualifications of the prestive controlling party or transferee, and
Grantee shall assist the City in so inquiring. T/ may condition said sale or transfer upon
such terms and conditions as it deems reasonalplisoppate, in accordance with Applicable
Law.

(H)  Notwithstanding anything to the contrary instsubsection, the prior approval of
the City shall not be required for any sale, agsigmt or transfer of the Franchise or Cable
System to an entity controlling, controlled by arder the same common control as Grantee,
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provided that the proposed assignee or transfertest show financial responsibility as may be
determined necessary by the City and must agreeiiimg to comply with all of the provisions

of the Franchise. Further, Grantee may pledgasisets of the Cable System for the purpose of
financing without the consent of the City; providbat such pledge of assets shall not impair or
mitigate Grantee’s responsibilities and capabditie meet all of its obligations under the
provisions of this Franchise.

SECTION 15. SEVERABILITY

If any Section, subsection, paragraph, term ovipran of this Franchise is determined to
be illegal, invalid or unconstitutional by any coar agency of competent jurisdiction, such
determination shall have no effect on the validifyany other Section, subsection, paragraph,
term or provision of this Franchise, all of whichilwemain in full force and effect for the term
of the Franchise.

SECTION 16. MISCELLANEOUSPROVISIONS
16.1 Preferential or Discriminatory Practices Prohibited

NO DISCRIMINATION IN EMPLOYMENT. In connection with the performance of
work under this Franchise, the Grantee agrees moetfuse to hire, discharge, promote or
demote, or discriminate in matters of compensatgainst any Person otherwise qualified,
solely because of race, color, religion, nationebin, gender, age, military status, sexual
orientation, marital status, or physical or merdaability; and the Grantee further agrees to
insert the foregoing provision in all subcontratisreunder. Throughout the term of this
Franchise, Grantee shall fully comply with all elgueamployment or non-discrimination
provisions and requirements of federal, State awdlllaws, and in particular, FCC rules and
regulations relating thereto.

16.2 Notices

Throughout the term of the Franchise, each pdr&l snaintain and file with the other a
local address for the service of notices by mall. fotices shall be sent overnight delivery
postage prepaid to such respective address andnstickes shall be effective upon the date of
mailing. These addresses may be changed by tgeoCthe Grantee by written notice at any
time. At the Effective Date of this Franchise:

Grantee's address shall be:

Comcast of California/Colorado LLC
8000 E. Iliff Ave.

Denver, CO 80231

Attn: Government Affairs
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The City's address shall be:

City of Fort Collins

300 Laporte Avenue
P.O. Box 580

Fort Collins, CO 80522
Attn: City Manager

With a copy to:

City of Fort Collins

300 Laporte Avenue
P.O. Box 580

Fort Collins, CO 80522
Attn: City Attorney

16.3 Descriptive Headings

The headings and titles of the Sections and stibasof this Franchise are for reference
purposes only, and shall not affect the meaningterpretation of the text herein.

16.4 Publication Coststo be Borne by Grantee

Grantee shall reimburse the City for all costsumed in publishing this Franchise, if
such publication is required, and any notices alinances in connection with its adoption if
such publication is required by a generally aplieaCity ordinance.

16.5 Binding Effect

This Franchise shall be binding upon the partie®to, their permitted successors and
assigns.

16.6 NoJoint Venture

Nothing herein shall be deemed to create a joaémtwe or principal-agent relationship
between the parties, and neither party is authdrtee nor shall either party act toward third
Persons or the public in any manner which wouldciaite any such relationship with the other.

16.7 Waiver

The failure of the City at any time to requirefpemance by the Grantee of any provision
hereof shall in no way affect the right of the Clitgreafter to enforce the same. Nor shall the
waiver by the City of any breach of any provisia@rédof be taken or held to be a waiver of any

64
CITY OF FORT COLLINS — COMCAST
Final
3-26-15



succeeding breach of such provision, or as a wai/égre provision itself or any other provision.
16.8 Reasonableness of Consent or Approval

Whenever under this Franchise “reasonablenegkgistandard for the granting or denial
of the consent or approval of either party herstah party shall be entitled to consider public
and governmental policy, moral and ethical starslaad well as business and economic
considerations.

16.9 Entire Agreement

This Franchise and all Exhibits represent thereninderstanding and agreement between
the parties hereto with respect to the subject endtiereof and supersede all prior oral
negotiations between the parties.

16.10 Jurisdiction
Venue for any judicial dispute between the Citg &rantee arising under or out of this
Franchise shall be in Larimer County District Co@blorado, or in the United States District

Court in Denver.

IN WITNESS WHEREOF, this Franchise is signed ie tame of the City of Fort

Collins, Colorado this__  day of , 2015.
ATTEST: CITY OF FORT COLLINS, COLORADO:
City Clerk Mayor
APPROVED AS TO FORM: RECOMMENDED AND APPROVED:
City Attorney City Manager
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Accepted and approved this day of 2015.

ATTEST: COMCAST OF CALIFORNIA/COLORADO LLC

Public Notary
Name/Title:
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EXHIBIT A:
CUSTOMER SERVICE STANDARDS
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EXHIBIT B

Report Form

Comcast

Quarterly Executive Summary Escalated Complaints

Section 7.6 (B) of our Franchiggreement

Quarter Ending , Year
City of Fort Collins
Type of Complaint Number of Calls
Accessibility 0
Billing, Credit and Refunds 0
Courtesy 0
Drop Bury 0
Installation 0
Notices/Easement Issues (Non-Rebuild) 0
Pedestal 0
Problem Resolution 0
Programming 0
Property Damage (Non-Rebuild) 0
Rates 0
Rebuild/Upgrade Damage 0
Rebuild/Upgrade Notices/Easement Issues 0
Reception/Signal Quality 0
Safety 0
Service and Install Appointments 0
Service Interruptions 0
Serviceability 0
TOTAL 0

Compliments




EXHIBIT C:
RETURNLINES

City Return Line:
300 LaPorte Avenue, Fort Collins

Poudre School District Return Line:
2407 LaPorte Avenue, Fort Collins

Colorado State University Return Line:
Information Technology Center, Clark Building, C8Uilding ID: 0091 Campus Location:
Main Campus 1200 Center Avenue Mall, Fort Collins



