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THIS AGREEMENT, executed in duplicate this 21st day of October, 2002, by
and between THE DISTRICT OF COLUMBIA (hereinafter referred to asthe “Digdtrict”),
by the Mayor of the Didtrict and the Chairman of the Council of the Didtrict, party of the
first part, and COMCAST CABLEVISION OF THE DISTRICT, LLC (hereinafter
referred to as the “ Company”), party of the second part:

WHEREAS, Pursuant to the D.C. Cable Televison Communications Act of 1981,
effective August 21, 1982 (D.C. Law 4-142; D.C. Officid Code § 34-1201 et seq.), as
amended, the Didtrict, acting through the Council (as defined in Section 1 hereof), has the
power to grant and renew franchises for Cable Services (as defined in Section 1 hereof)
within the Didrict; and

WHEREAS, Pursuant to the federd Cable Act (as defined in Section 1 hereof),
the Congress established certain cable franchising (including renewa) procedures and
standardsin order to, among other purposes, encourage the growth and development of
cable systems, assure that cable systems are respongve to the needs and interests of the
local community, assure that cable communications provide and are encouraged to
provide the widest possible diveraity of information services and other servicesto the
public and assure that access to Cable Serviceis not denied to any Person (as defined in
Section 1 hereof); and

WHEREAS, On December 28, 1984, through the Didtrict of Columbia Cable
Tdevison Franchise Award Act of 1984, effective March 14, 1985 (D.C. Law 5-163;
D.C. Officid Code § 34-1213.01, note), the Digtrict granted the predecessor in interest of
the Company (as defined in Section 1 hereof), afranchise for the provison of cable
televison sarvices (the “ Previous Franchisg’), the terms of which are set forthin An
Agreement Granting a Franchise to Didtrict Cablevison, Inc. to Operate a Cable
Tdevison Sysem in the Didrict of Columbia and Setting Forth Conditions
Accompanying the Granting of the Franchise, approved by Act on December 28, 1984, as
amended by the Cable Tdevison Franchise Agreement Modification Act of 1985,
effective November 19, 1985 (D.C. Law 6-59; 32 DCR 7018) and by the Cable
Tdevison Communications Act of 1981 Amendment Act of 1987, effective March 16,
1988 (D.C. Law 7-93; 35 DCR 721), (the “Previous Franchise Agreement”); and

WHEREAS, The Previous Franchise, which was scheduled to expire on
March 14, 2000, has been extended to March 14, 2002, pursuant to the Approva of the
Extension of the Term of Didtrict Cablevison Limited Partnership Franchise in the
Didtrict of Columbia Emergency Act of 2000, effective April 17, 2000 (D.C. Act 13-314;
47 DCR 2847); the Approvd of the Extenson of the Term of Didrict Cablevison
Limited Partnership Franchise Temporary Act of 2000, effective July 18, 2000 (D.C.
Law 13-142; 47 DCR 6092); Approvd of the Extenson of the Term of Digdtrict
Cablevison Limited Partnership’s Franchise Act of 2000, effective September 16, 2000
(D.C. Law 13-153; 47 DCR 8059); Mayor’s Order 2000-144, adopted September 22,
2000 (47 DCR 8256); Mayor’s Order 2000-156, adopted October 12, 2000 (47 DCR
8682); Mayor’s Order 2000-169, adopted November 2, 2000 (47 DCR 9536); Mayor’s



Order 2001-9, adopted January 16, 2001 (48 DCR 946); Mayor’s Order 2001- 10, adopted
January 17, 2001 (48 DCR 947); Mayor’s Order 2001- 26, adopted February 14, 2001 (48
DCR 2179); the Approvd of the Extension of the Term of Comcast Cablevision of the
Didtrict, LLC' s Franchise Emergency Act of 2001, effective March 21, 2001 (D.C.

Act 14-23; 48 DCR 3309); the Approva of the Extension of the Term of the Franchise of
Comcast Cablevision of the Didtrict, LLC, Congressona Review Emergency Act of

2001, effective June 6, 2001 (D.C. Act 14-63; 48 DCR 5710); the Approva of the
Extension of the Term of Comcast Cablevison of the Didtrict, LLC' s Franchise

Temporary Act of 2001, effective July 10, 2001 (D.C. Law 14-12; 48 DCR 6588); the
Approvd of the Extension of the Term of the Franchise of Comcast Cablevison Act of

2001, effective October 26, 2001 (D.C. Law 14-49; 48 DCR 10382; to be codified at

D.C. Officid Code § 34-1213.01 note); and the Comcast Cable Franchise Extenson
Emergency Act of 2002, effective March 13, 2002 (D.C. Act 14-298; 49 DCR 2652; to

be codified a D.C. Officia Code § 34-1202.01 note); and

WHEREAS, Pursuant to Section 17 of the D.C. Cable Televison
Communications Act of 1981, effective August 21, 1982 (D.C. Law 4-142; D.C. Officid
Code § 34-1216), as amended, afind franchise renewd shal be by act of the Council;
and

WHEREAS, In response to arenewd petition submitted by the Company, the
Didtrict, pursuant to the terms of the Cable Act, reviewed the performance of the
Company under its franchise, performed atechnicd review of the system, identified the
future cable-related community needs and interests, and issued arequest for renewd
proposa for the cable television franchise to which the Company responded; and

WHEREAS, The Company offered to provide certain facilities and equipment as
well asvarious Services (as defined in Section 1 hereof) and to perform certain additiona
undertakings and the Company and the District subsequently engaged in arm’s-length
negotiations regarding the terms and conditions of a proposed franchise; and

WHEREAS, The Council hed a public hearing on the proposed franchise
agreement memoridizing the terms and conditions of the proposed franchise; and

WHEREAS, Sad hearing was afull public proceeding affording due process at
which the Didtrict reviewed the Company’ s character and itsfinancid, lega and technica
ability to carry out its obligations pursuant to this Agreement (as defined in Section 1
hereof); and reviewed the Company’ s plan for congtructing, operating, maintaining,
upgrading, rebuilding and enhancing the System (as defined in Section 1 hereof); and

WHEREAS, The Didtrict, following said public hearing, determined that this
Agreement granting the Company a nonexclusive franchise complies with the franchise
standards set forth in the federal Cable Act, the D.C. Cable Act, and al other gpplicable
laws and regulations; and




WHEREAS, The Council adopted an Act authorizing the Mayor and the
Chairman of the Council to execute this Agreement and granting the Company a
nonexclusive franchise on the terms and conditions set forth in this Agreement; and

WHEREAS, The Didtrict intends to exercise the full scope of its powers,
induding both its police power and contracting authority, to promote the public interest;
to protect the hedlth, safety and welfare of its resdents; and to assure the widespread
availability of cable tdevison services, and, in pursuit of these god's, among other
purposes, desres to maximize the diverdity of programming provided over the System
and access to the System by Persons other than the Company; to promote accessto
advanced services and technologies for Digtrict resdents and indtitutions; to develop
innovative programming and services by the Didrict and its inditutions for delivery to
the public over the System; to experiment with and implement uses for Cable
Communications Systems (as defined in Section 1 hereof), including the System, in
connection with the Digtrict’ s operations; and to develop an Indtitutional Network (as
defined in Section 1 hereof) as ameans of providing awide range of Cable Services and
Noncable Services (as defined in Section 1 hereof) for public, educationa and
governmenta use; and

WHEREAS, The Company, through arm’ s-length negotiation of the terms and
conditions of this Agreement between the Company and the Didtrict, has knowingly and
voluntarily agreed to such terms and conditions;

NOW, THEREFORE, In consideration of the foregoing clauses, which clauses are hereby
made a part of this Agreement, the mutua covenants and agreements herein contained,
and other good and va uable consideration, the receipt and sufficiency of whichis hereby
acknowledged, the parties hereby covenant and agree as follows:

SECTION 1
DEFINED TERMS

For purposes of this Agreement, the following terms, phrases, words and their
derivations shdl have the meanings set forth in this Section, unless the context clearly
indicates that another meaning isintended. When not incons stent with the context,
words used in the present tense include the future tense, words used in the plura number
include the angular number, and words used in the singular number include the plura
number. All capitdized terms used in the definition of any other term shall have their
meaning as otherwise defined in this Section 1.

1.1  “Abandonment” means the cessation, by act or failure to act of the
Company or any Affiliated Person, of the provision of dl, or substantidly dl, of the
Services then being provided over the System to Subscribers or the Didtrict for seven
(7) or more consecutive days, except if due to an event beyond the control of the
Company as st forth in Section 15.4 hereof.

1.2  “Actud Cost” meanstheincrementa cost to the Company or an Affiliated
Person of (i) the equipment and (i) the materids and labor of any congtruction,




maintenance or other services provided by the Company or such Affiliated Person.
Actud Cogt shdl not include any markup on such equipment, materids or [abor. (The
term “actud costs’ as defined in Exhibit 1 to Appendix E only appliesto such Exhibit 1.)

1.3  “Affiliated Person” means each Person who falsinto one (1) or more of
the following categories. (i) each Person having, directly or indirectly, a Controlling
Interest in the Company; (ii) each Person in which the Company has, directly or
indirectly, a Controlling Interest; (iii) each officer, director, genera partner, limited
partner holding an interest of twenty percent (20%) or more, joint venturer or joint
venture partner of the Company; and (iv) each, Person, directly or indirectly, controlling,
controlled by or under common Control with the Company; provided thet “Affiliated
Person” shdl in no event mean the Didtrict, any PEG Entity, any limited partner holding
an interest of less than twenty percent (20%) of the Company or any creditor of the
Company soldly by virtue of its status as a creditor and which is not otherwise an
Affiliated Person by reason of faling within clause (iii) of this Section 1.3 or by reason
of owning a Controlling Interest in; being owned by; or being under common ownership,
common management or common Control with the Company.

1.4  “Agreament” meansthis Cable Televison Franchise Agreement, together
with the Appendices attached hereto and dl amendments or modifications hereof.

15  “Andog Channd” meanssix (6) MHz of bandwidth provided in andog
form, which shdl include both the visud and aurd carriers and corresponding sidebands
which condtitute the picture and sound of an NTSC television program.

16 “BadcSavice’ meansany Savicetier which includes the retransmisson
of locd televison broadcast Signds.

1.7  “Budness Day” meansany day, which isnot aHoliday.

1.8 “Cable Act” meansthe Cable Communications Policy Act of 1984,
approved October 30, 1984 (98 Stat. 2779; 47 U.S.C. 88 521-573) and any amendments
thereto.

19  “Cable Communications Sysem” means any facility conssting of a st of
closed transmission paths and associated signal generation, reception and control
equipment that is designed to provide Cable Service which includes video programming
and which is provided to multiple subscribers within a community, but such term does
not include (A) afadility that serves only to retranamit the televison Signals of one or
more television broadcast Sations; (B) afacility that serves subscribers without using any
public right-of-way; (C) afacility of acommon carrier which is subject, in wholeor in
part, to the provisons of Title 11 of the Communications Act of 1934, approved June 19,
1934 (48 Stat. 1070; 47 U.S.C. § 201 et seq.), as amended, except that such facility shal
be considered a cable system (other than for purposes of Section 621(c) of the Cable Act
(47 U.S.C. 8 541(c)) to the extent such facility is used in the transmission of video
programming directly to subscribers, unless the extent of such useis soldly to provide
interactive on-demand services, (D) an Open Video System that complies with




Section 653 of the Cable Act (47 U.S.C. 8§ 573) (or any successor thereto) and the rules
promulgated thereunder; or (E) any fadilities of any dectric utility used solely for
operating its eectric utility sysems. The foregoing definition of “Cable Communications
Sysem” shdl not be deemed to circumscribe the valid authority of any governmenta
body, including the Didtrict, to regulate the activities of any other communications

System or provider of communications services.

1.10 “Cable Service’” means, subject to Section 3.9 hereof: (A) the one-way
transmission to Subscribers of (i) video programming or (i) other programming service,
and (B) Subscriber interaction, if any, which isrequired for the sdlection or use of such
video programming or other programming service.

1.11 “Channd” meansaband of frequenciesin the dectromagnetic spectrum
utilizing various means of trangmission (including, without limitation, optica fibers or
any other means now available or that may become available), which band of frequencies
is capable of carrying one (1) or more video Signds, audio Signds, voice Signas or data
Sgnds.

112 *“Cloang” means the event described in Section 2.2.01 hereof.
1.13 “Company” means Comcast Cablevison of the Didtrict, LLC.

1.14 “Control” of or “Controlling Interest” in a Person or in the System or the
Franchise granted herein, means working control in whatever manner exercised,
induding, without limitation, working control through ownership, management, debt
instruments or negative control, as the case may be, of such Person or of the System or of
the Franchise granted herein. A rebuttable presumption of the existence of Control of, or
a Controlling Interest in, a Person shal arise from the beneficia ownership, directly or
indirectly, by any Person or group of Persons acting in concert (other than underwriters
during the period in which they are offering securities to the public) of twenty percent
(20%) or more (for voting interests), or fifty percent (50%) or more (for non-voting
interests), of such Person. Control or Controlling Interest as used herein may be held
smultaneoudy by more than one (1) Person or group of Persons. Notwithstanding the
preceding sentence, if one (1) Person owns amgjority of the voting interests of a Person,
the System or the Franchise, such owner shal have sole Control of and shall possessthe
sole Controlling Interest in such Person, the System or the Franchise unless another
Person exercises de facto control (as that term is defined under the precedents of the
Federa Communications Commission) of the Controlled Person, the System or the
Franchise, in which case such other Person dso shdl have Control and a Contralling
Interest.

1.15 *“Corporation Counsd” means the Corporation Counsd of the Didtrict, the
Corporation Counsel’s designee or any successor thereto.

1.16 “Council” meansthe Council of the Didtrict of Columbia, its designee or
any successor to the legidative powers of the present Council.




1.17 “Current Technology,” as gpplicable, meansthat level of technica or
sarvice performance in terms of quality, reliability, capacity and capability (including, but
not limited to, plant or other equipment; public, educationa or governmenta access and
other production equipment or facilities, congtruction techniques, customer service;
facilities, equipment, systems and operations; and performance standards) which has been
developed and demondtrated in the cable industry or any other comparable industry that
provides services to the public under smilar conditions to be workable and Economicaly
and Technicdly Feasble and Viable, as such levd may develop from timeto time
throughout the term of the Franchise.

1.18 “D.C. Cable Act” meansthe D.C. Cable Televison Communications Act
of 1981, effective August 21, 1982 (D.C. Law 4-142; D.C. Officia Code 8§ 34-1201, et
seg.), as amended (or any successor satute).

1.19 “D.C. Tressurer” meansthe Treasurer of the Didtrict, the Treasurer’s
designee or any successor thereto.

1.20 “DDOT” meansthe Divison of Transportation of the Digtrict, its designee
or any successor thereto.

1.21 “Did Locaion” meansthe position or assgnment on atelevison receiver,
tuner, converter, or other device which is selected to receive a specific Channd or
Service.

1.22 “Digitd Service’ means a Service which istranamitted in adigita format.

1.23 “Digitd Tdevison Channd” means a Channd which istrangmitted in a
digitd format; which utilizes digital compression and encryption technologies, and which
occupies sufficient bandwidth to enable the transmission of a high-qudity televison
program at the System’ s standard compression level(s).

1.24 “Didrict” meansthe government of the Didrict of Columbiaor, as
appropriate in the case of specific provisons of this Agreement, any board, bureau,
authority, agency, commission or department of, or any other entity of or acting on behdf
of, the Digrict of Columbia government or any officer, officid, employee or agent
thereof, any designee of any of the foregoing, or any successor thereto.

1.25 “Didrict Resdent” means anatura person who isdomiciled in the Didrict
of Columbia and who maintains a place of abode in the Didrict of Columbiaas hisor her
actud, regular and principa place of occupancy. (This definition isfor purposes of
Section 7 and Appendix Jonly; for al other purposes, see the definition of “ Resident” in
Section 1.62 hereof.)

1.26 “Downsgtream” meansthe direction of Signals on the System from any
location and going toward a Subscriber.

1.27 “Economicdly and Technicaly Feasble and Viable® means capable of
being provided: (i) through technology which has been demondtrated to be feasible for




itsintended purpose; (ii) in an operationdly workable manner; and (iii) in amanner
whereby the System has a reasonable likelihood of being operated on reasonably
profitable terms.

1.28 “Educaiond Channd” meansaPEG Channel on the System which the
Company shdl make available to the Didtrict, a no charge, for use as provided in
Section 4.1.08 hereof and Appendix D to this Agreement.

1.29 “Effective Dae’ meansthe date on which this Agreement shall take
effect, as further defined in Section 2.1 herein.

1.30 “Executive Director” means the executive director of OCTT, the executive
director’ s designee or any successor thereto.

1.31 “FCC’ meansthe Federd Communications Commission, its designee or
any successor thereto.

1.32 “Franchise Area’ meansdl the areawithin the boundaries of the Didtrict
of Columbiafor which the PROW are under the jurisdiction of the Didtrict.

1.33 “Governmenta Channd” meansa PEG Channd on the System which the
Company shdl make available to the Didtrict, a no charge, for use as providedin
Section 4.1.06 hereof and Appendix D to this Agreement.

1.34 “Gross Revenue® meansdl revenue, as determined in accordance with
generdly accepted accounting principles, which is derived by the Company and by each
Affiliated Person from the operation of the System to provide Cable Services, including,
without limitation, late fees and other revenues that may be posted in the generd ledger
as an offset to an expense account and al earned and accrued revenues. Gross Revenue
shdl dso include, to the extent it is received by the Company, dl revenue of any other
Person, including, without limitetion, Leased or PEG Channel programmers, which is
derived from the operation of the System to provide Cable Services. Gross Revenue, for
purposes of Section 9.1 hereof, shdl dso specificdly include: (i) the fair market vaue of
any nonmonetary (i.e., barter) transactions between the Company and any Affiliated
Persons but not less than the customary prices paid in connection with equivadent
transactions conducted with Persons who are not Affiliated Persons; (ii) revenue received
by the Company which represents or can be attributed to a Subscriber fee or a payment for
the use of the System for the sde of merchandise through any Service ditributed over the
Sysem; (iii) franchise fees recaived from Subscribers; (iv) to the extent provided in
Section 3.9 of this Agreement, revenue generated from the provision of cable modem
sarvice (v) any revenue generated by the Company or by any Affiliated Person through
any means which has the effect of avoiding the payment of compensation that would
otherwise be paid to the Didtrict for the Franchise granted herein; and (vi) any revenue
from Subscriber equipment sold or leased by the Company or an Affiliated Person.
Gross Revenue shdl dso include dl advertisng revenue which is derived, directly or
indirectly, by the Company, any Affiliated Person or any other Person from or in
connection with the sdle of advertisng on the Sysem. Advertising revenues from an




Affiliated Person shall be grossed up as if the Company had recelved the advertisng
revenue directly, if the advertising revenue received from the Affiliated Person is only net
advertisng reverue. Notwithstanding the preceding sentence, slandard and reasonable
commissions retained by aregiond interconnect thet is an Affiliated Person may be
excluded from Gross Revenue.

Gross Revenue shdl not indude: (i) any compensation awarded to the Company
based on the Didtrict’ s condemnation of property of the Company; (i) the revenue of any
Person, including, without limitation, a supplier of programming to the Company, to the
extent that said revenueis dso included in Gross Revenue of the Company; (jii) the
revenue of the Company or any other Person which is generated directly from the sde of
any merchandise through any Service digtributed over the System (other than that portion
of such revenue which represents or can be attributed to a Subscriber fee or a payment for
the use of the System for the sale of such merchandise (such as, for example, the portion
of such payment attributable to a commission for the Company or an Affiliated Person),
which portion shdl be included in Gross Revenue); (iv) taxesimposed by law on
Subscribers which the Company is obligated to collect (it being acknowledged that
franchise fees under this Agreement are not considered taxes); (v) amounts collected by
the Company from Subscribers on behalf of Leased or PEG Channel programmers, other
than Affiliated Persons, to the extent that dl of the amounts collected (in excess of the
amounts deducted pursuant to Section 9.1.06 hereof and paid to the Didtrict) are passed on
by the Company to said programmers, (vi) the revenue of any Affiliated Person which
represents standard and reasonable amounts paid by the Company to said Affiliated
Person for ordinary and necessary business expenses of the Company, including, without
limitation, professond service fees and insurance or bond premiums; (vii) advertisng
commissions deducted by advertisng agencies (other than an agency which isan
Affiliated Person) before advertising revenues are paid over to the Company; (viii) to the
extent cons stent with generaly accepted accounting principles, consstently applied,
actua bad debt write-offs; and (ix) investment income.

1.35 “Guarantor” means Comcast Cablevision of the South, Inc.

1.36 “Holiday” means Saturday, Sunday, officidly recognized Federd or
Didrict legd holidays and any other day on which the Digtrict’s offices are closed and
not reopened before 5:30 p.m.

1.37  “Ingpector Generd” means the Ingpector Generd of the Didtrict, the
Inspector General’ s designee or any successor thereto.

1.38 “Inditutional Network” means the dedicated, high-speed data, video,
televison, audio communications and telephony facilities and one-way and two-way
network, designed and congtructed to connect government locations and ingtitutions,
among other entities. The Didtrict is acquiring facilities and services from avariety of
providers to design and congtruct the Institutional Network. As part of this project, the
Company shdl provide various facilities and services to the Didtrict or for the use of the
Didtrict for the Indtitutiona Network pursuant to Section 4.3 hereof, Appendix E to this




Agreement and Exhibit 1 to Appendix E. The Ingtitutional Network sometimes may be
referred to asthe “1-Net” or the “Municipa Area Network.”

1.39 “Leasad Channd” means a Channd onthe Subscriber Network designated
by the Company pursuant to Section 612 of the Cable Act (47 U.S.C. § 532) or as
otherwise provided in accordance with Section 3.7 hereof.

1.40 “Ligbility” or “Liabilities’ means any and dl encumbrances, defects of
title, easements, mortgages, security interests or agreements, pledges, liens, charges,
damages, expenses, pendties, fines, costs, conditiona sales agreements, title retention
agreements, claims, assessments, redtrictions, liabilities, obligations, debts, commitments,
undertakings, taxes, covenants, attorneys and other fees and responsibilities of every
kind and character, known and unknown, contingent or otherwise, or arising or existing
by operation of law, by judicial decree or judgmert, by contract or otherwise, including,
without limitation, those evidenced by contracts, agreements, memoranda, indentures,
mortgages and security agreements and conditiona sales and other title retention
agreaments. “Liability” or “Liabilities’ shal dso mean any damage or lossto any red or
personal property of, or any injury to or desth of, any Person or the Didtrict.

141 “Locd Ad Insertion Channd” means any Channe on the Subscriber
Network on which the Company or any Affiliated Person, or any Person on behaf of or
authorized by the Company or any Affiliated Person, sdllstimefor local commercid
advertisements which are inserted by the Company or any Affiliated Person at a headend,
hub or other locd facility serving the System.

142 “Mayor” meansthe chief executive officer of the Didtrict, the Mayor's
designee or any successor to the executive powers of the present Mayor.

1.43 “Noncable Service” means any Service which is digtributed over the
System, other than a Cable Service.

144 “Non-Resdentia Subscriber” means a Subscriber, other than a Residentia
Subscriber, who lawfully receives any Service the Company provides through its System.

145 “OCTQO’ meansthe Office of the Chief Technology Officer of the Didtrict,
its designee or any successor thereto.

146 “OCTT” means the Office of Cable Televison and Telecommunications
of the Didtrict, its designee or any successor thereto.

1.47 “OHR’ meansthe Office of Human Rights of the Didtrict, its desgnee or
any successor thereto.

1.48 “Open Video System” means an Open Video System as defined in
Section 653 of the Cable Act (47 U.S.C. 8 573) (or any successor thereto) and the rules
promulgated thereunder.




1.49 “PEG Channd” mean the Channds supplied to the Didtrict and other PEG
Entities pursuant to Sections 4.1.01 and 4.1.12(i) hereof.

150 “PEG Direct Connections’ mean the direct connection links provided to
PEG Entities by the Company pursuant to Section4.1.04 of this Agreement.

151 “PEG Direct Connection Capacity” means the capacity provided over the
PEG Direct Connections.

152 “PEG Entity” means the Didrict, the Public Access Corporation, UDC,
the Public Schools and such other entitiesas OCTT may designate from timeto time as
provided in the PEG Operating Agreement and Appendix D to this Agreement.

153 “PEG Operating Agreement” means the agreement or agreementsto be
entered into among the PEG Entities (other than the Public Access Corporation) and
OCTT that will govern the relationship among the PEG Entities (other than the Public
Access Corporation) and the use and allocation of the PEG Channels and support
provided in Sections 4.1 and 4.2 hereof and Appendix D to this Agreement.

154 “Person” shal mean any naturd person or any association, firm,
partnership, joint venture, corporation or other legaly recognized entity, whether for-
profit or not-for-profit, but shall not mean the Didtrict.

155 “Phygcdly Chdlenged’” shdl meen any individud with aphysicd
disability or handicap.

156 “Previous Franchise Agreement” means An Agreement Granting a
Franchise to Didtrict Cablevision, Inc. to Operate a Cable Televison System in the
Didgrict of Columbia and Setting Forth Conditions Accompanying the Granting of the
Franchise, approved by Act on December 28, 1984, as amended by the Cable Televison
Franchise Agreement Modification Act of 1985, effective November 19, 1985 (D.C. Law
6-59; 32 DCR 7018) and by the Cable Televison Communications Act of 1981
Amendment Act of 1987, effective March 16, 1988 (D.C. Law 7-93; 35 DCR 721).

1.57 “Public Access Corporation” means the Public Access Corporation
established and operated pursuant to Section 30 of the D.C. Cable Act (D.C. Officid
Code § 34-1229) or any successor thereto.

158 *“Public Channd” means a PEG Channd on the Subscriber Network which
the Company shdl make available to the Public Access Corporation, at no charge, for use
as provided in Section 4.1.07 hereof and Appendix D to this Agreemen.

1.59 “Public Rights-of-Way” or “PROW” means the surface of, and the space
above and below, any and al sreets, avenues, highways, boulevards, concourses, lanes,
paths, dleys, sdewaks, drives, driveways, bridges, tunnels, parks, parkways, waterways,
docks, bulkheads, wharves, piers, public grounds and public places or waters within and
belonging to the Didtrict and any other property within the Didtrict of Columbiato the
extent to which there exist public utility eesements or public utility rights-of-way, and
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any temporary or permanent fixtures or improvements located thereon now or hereafter
held by the Didtrict which may be utilized for the purpose of ingdling and maintaining
the System after negotiation of terms and conditions mutudly satisfactory to the Didtrict,
the Company and the gppropriate public utility.

1.60 “Public Schools’ means the public school system of the Digtrict, its
designee and any successor thereto.

1.61 “Region” shdl mean the Didrict of Columbia; Montgomery County and
Prince George' s County, Maryland; the City of Alexandriaand Arlington County,
Virginia; and any incorporated municipdities within such counties.

1.62 “Reddent” meansan occupant who: (i) resdesin adwdling which hasor
is entitled to recelve from the Didtrict a residentia certificate of occupancy, including,
without limitation, a private dwdling or amultiple dwelling; or (ii) has continuoudy
resded in the same building for at least six (6) months or who takes occupancy pursuant
to alease (or other smilar arrangement) of at least sixty (60) days duration, including,
but not limited to, occupants of any buildings not included in subsection (i) above, and
including occupants of hotels, gpartment houses, one (1) and two (2) family dwellings,
gpartment hotels, motels, lodging or rooming houses, rectories, convents, monasteries,
school dormitories, hospitdss, prisons, reformatories, nurang homes, menta inditutions,
clinics, orphanages, day nurseries, homes for the aged and sanitariums, whether or not
such buildings have or are entitled to receive from the Didtrict resdentia certificates of
occupancy, provided, however, that (&) with respect to prisons, reformatories and mental
ingtitutions, the Company’ s obligation shal be only to provide Services to common aress
in such facilities, to the extent thet the Company can obtain the consent of such prison,
reformatory or menta indtitution for the provision of such Services, and (b) in the case of
any other commercid or ingtitutiond facility (such as a hotel, a dormitory, a hospitd, a
nursng home, etc.), the Company shal negotiate the terms of providing Servicesto
Resdentsin such inditutiond facility. (For purposes of Section 7 and Appendix Jonly,
“Didrict Resdent” is defined in Section 1.25 hereof.)

1.63 “Reddentid Subscriber” means a Resident who lawfully recaeives any
Service on the Subscriber Network, except to the extent that such Services are used by
such Subscriber in connection with atrade, business or profession, either directly or
indirectly, unless such useisincidentd.

1.64 “Security Fund” meansthe fund established in Section 13.2 hereof.

1.65 “Service’ means (i) any Cable Service, including any Basic Service, or
any other service, whether originated by the Company or any other Person, whichis
offered to any Person in conjunction with, or distributed over, the System; and (i) any
Noncable Service provided for public, educationa or governmental use.

1.66 “Service Rdated Activity” means any activity or function associated with
the production or distribution of any Service over the System, including, without
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limitation, use of studio or other facilities or equipment, billing, audience promotion or
ingalation or lease of equipment.

1.67 “Sgnd” meansany transmisson of radio frequency energy or of optica
informetion.

1.68 “Subscriber” means any Person lawfully receiving any Service provided
by the Company by means of or in connection with the System, whether or not afeeis
paid for such Service.

1.69 “Subscriber Network” meansthat portion of the System over which
Services are provided primarily to Residentia Subscribers.

1.70 “System” means, subject to Section 13.6 hereof, the Cable
Communications System which is to be congtructed, operated and maintained by the
Company pursuant to this Agreement, including, without limitetion, al red property, al
tangible and intangible persond property, buildings, offices, furniture, Subscriber lids,
cables, wires, amplifiers and dl other eectronic devices used in connection therewith and
al rights, contracts and understandings with regard to any matter related thereto. In
addition, the System shdl include any facilities provided by the Company to the Didtrict
or for the use of the Didrict as part of the Ingtitutionad Network pursuant to Section 4.3
hereof, Appendix E to this Agreement and Exhibit 1 to Appendix E.

1.71 *“Two-Way” means that the headend, cables, hubs, distribution plant,
amplifiers and other technical components of the System have the requisite equipment in
place to pass video, audio, voice and/or data Signalsin both directions smultaneoudly.

1.72  “UDC’ meansthe Universty of the Didrict of Columbia, its designee and
any successor thereto.

1.73 “Upgrade’ means the upgrade of the System described in Appendix A
hereto. “Upgraded” shdl describe the result of the Upgrade. Unless the context requires
otherwise, “upgrade’ shdl include the Upgrade.

1.74 “Upsream” meansthe direction of Sgnds on the System from any
location and going toward a headend, hub or other digtribution facility of the System.

SECTION 2
GRANT OF AUTHORITY

21  Effective Dae. The Franchise (“Franchisg”) granted to the Company
pursuant to this Agreement, which as provided in Section 2.4.01 hereof is anonexcusive
franchise, shal commence upon completion of the Closing hereof (hereinafter referred to
as the “Effective Date’) described in the following Section 2.2.01 hereof, provided that
the Company meets each of the conditions precedent set forth in such Section.
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2.2 Clogng, Term and Termination of Agreement

2.2.01 Clodng. This Agreement shal be executed and the obligations
herein shal commence on the closing of this Agreement (herein referred to asthe
“Closing’). The Closing shdl be hed on adate and at alocation to be specified by the
Mayor, but in no event later than thirty (30) days after the end of the Congressiond
review period described in Section 2.2.01(i) below. At the Closng, the Mayor, the
Chairman of the Council and the Company shdl execute, by Sgning, this Agreemert,
provided that, prior to such execution by the Mayor and the Chairman of the Council, the
following conditions have occurred unless the Didtrict has waived the closing condition
in question:

() Council Act. The Council shal have adopted an act gpproving this
Agreement, and the period for congressond review shall have passed without
Congress taking action to disapprove, amend or modify such act;

(i) Certified Copies of Resolutions. The Company shdl have
furnished the Digtrict with a certified copy of the resolution(s) duly adopted by
the Board of Directors of Comcast Cablevison of the South, Inc., the Guarantor
and sole member of the Company, approving the execution, delivery and
performance of this Agreement by the Company and, where gpplicable, the
Guarantor and gpproving the execution, delivery and performance by the
Company and, where applicable, the Guarantor of al other documents,
certificates, guarantees and other ingtruments required to be furnished to the
Didtrict by and pursuant to the terms of this Agreement, and such resolutions shall
have been transmitted to the Council in connection with its review of this
Agreement;

(i)  Representations and Warranties. The Company shdl have
provided the Didtrict with a certificate by the Presdent of the Mid-Atlantic
Divison of Comcast Cable Communicetions, Inc., certifying that the
representations and warranties made by the Company in this Agreement are true
and correct as of the Closing;

(iv)  Leased Channel Report. OCTT shdl have approved the
Company’ s report regarding Leased Channdls, which report is described in
Section 3.7.02 hereof;

(v) Performance Bond. The Company shal have furnished to the
Didtrict the performance bond, pursuant to Section 6.11 hereof, or, in the event
that the issuer will not issue the bond until this Agreement has been fully
executed, the Company shall have furnished to the Didtrict the form of the
performance bond, pursuant to Section 6.11 hereof accompanied by aletter from
the issuer gating that it shdl issue abond in the form of the performance bond not
later than thirty (30) days after the Effective Date;
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(vi)  Locd Employment Plan The Company shal have entered into a
Firgt Source Agreement with the Department of Employment Services, pursuant
to Section 7.3 hereof, and such First Source Agreement shal have been
trangmitted to the Council in connection with its review of this Agreement;

(vii)  Memorandum of Understanding/L ocal Businesses. The Company
ghdl have entered into a Memorandum of Understanding regarding the utilization
of loca, small and disadvantaged businesses, pursuant to Section 7.5 hereof, and
such Memorandum of Undergtanding shdl have been tranamitted to the Council
in connection with itsreview of this Agreement.

(viii) Related Services Report. The Company shdl have submitted to
OCTT the Related Services Report, pursuant to Section 10.5.02 hereof;

(ixX)  Location of Adminigrative Office. The Company shdl have
notified OCTT of the location of its adminisrative office within the Didrict of
Columbia;

(x) Liahbility Insurance Policy. The Company shall have secured its
lighility insurance policy (or policies) pursuant to Section 12.2.01 hereof and shal
have delivered the certificate(s) of insuranceto OCTT and the Corporation
Counsd, together with evidence that the premiums for such policy (or policies)
have been paid, that such policy (or policies) shdl bein effect on or before the
Effective Date, and that such policy (or policies) is (or are) in accordance with
Section 12.2 hereaf;

(xi)  Security Fund. The Company shdl have deposited the Security
Fund with an approved financid indtitution pursuant to Section 13.2 hereof;

(xii)  Guaranty. The Company shdl have secured and delivered to
OCTT and the Corporation Counsel a guaranty executed by the Guarantor in the
form set forth a Appendix | to this Agreement, which guaranty shal have been
authorized, executed and delivered by each such Guarantor;

(xiii)  Ligt of Government Inddlations. The Company shdl have
delivered to OCTT alig of dl facilities & which the Company hasingaled a
service outlet or drop pursuant to Section 7.2.01 of the Previous Franchise
Agreement, as amended,

(xiv)  Permitting and Licensng Compliance. DDOT shall have certified
that the Company isin compliance with al gpplicable permitting and licensng
requirements under Didtrict law; and

(xv)  Clean Hands Certification The Company shdl have provided the
certification required by Section 47-2863(b) of the D.C. Officia Code.

2.2.02 Submission of Closing Documents. The Company shal submit
to OCTT at least five (5) copies of each document required to be submitted or gpproved
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prior to the Closing pursuant to Section 2.2.01 hereof. The documents shall be submitted
to OCTT in labeled volumes. Any document requiring review or approva by a Didrict
agency other than or in addition to OCTT shall be forwarded by OCTT to the appropriate
Didtrict agency or to the Council for such review and/or approvad. If any document
required to be submitted prior to the Closing pursuant to Section 2.2.01 hereof is
modified after submisson to OCTT and prior to the Closing, the Company shdl submit

to OCTT prior to the Closing an additiond five (5) copies of such document as modified.

2.2.03 Term of Agreement. This Agreement shdl remain in effect
from the Effective Date of this Agreement to the termination of this Agreement, as
provided in Section 2.2.04 hereof, which period of timeis herein referred to as “the term
of this Agreement.”

2.2.04 Tamination The termination of this Agreement shal occur
upon the earliest to occur of: (i) the revocation of the Franchise granted pursuant to this
Agreement as provided in Section 13.4 heredf; (i) an Abandonment of the System; or
(i) subject to Section 626 of the Cable Act (47 U.S.C. 8 546) (or any successor thereto)
and Section 2.3.06 hereof, the expiration of the term of the Franchise as st forth in
Section 2.3.03 hereof, or otherwise.

2.2.05 Termination Not aWaiver. The termination of this Agreement
(inany way specified in Section 2.2.04 hereof) shall not, for any reason, operate as a
walver or release of any obligation or Liability of the Company or any other Person, as
gpplicable, incurred or accrued prior to the date of such termination. This Section 2.2.05
and Sections 9.1.07, 10.7.01, 10.7.02, 13.2, 13.5, 13.6, 13.7, 13.8, 15.15, 15.16, 15.18
and 15.21 shdl survive the termination of this Agreement. If the Company continues to
operate dl or any part of the System after the expiration of the term of the Franchise,
without renewd, then (i) this Section 2.2.05 shall not be construed to waive or release
any obligation or Liability of the Company arisng out of such continued operations and
(ii) the Company shdl comply with the terms and conditions of this Agreement,
including but not limited to dl compensation and other payment provisons of this
Agreement. Any such continued operation shal in no way be construed as arenewal or
other extension of this Agreement or the Franchise granted pursuant to this Agreement
except to the extent provided in Section 2.3.06 hereof.

2.3 Nature of Franchise, Term, Grant
of Franchise, and Effect of Termination

2.3.01 Nature of Franchise. On the Effective Date, the Company’s
nonexclusive Franchise for the occupation and use of the PROW within the Franchise
Areafor the congtruction, operation, maintenance, upgrade, rebuild, enhancement, repair
and remova of the System, for the purpose of providing Cable Servicesin accordance
with the provisons of this Agreement, shdl commence. The Franchise granted herein
shdl, congstent with Sections 10.2 and 15.21 hereof, be subject to the terms and
conditions of this Agreement.
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2.3.02 Noncable Services. The Franchise granted herein does not
authorize the Company to provide any Noncable Services, provided that this limitation
shdl not limit the use of the Indtitutional Network or the PEG Channels by the PEG
Entities. The Company’s provision of Noncable Services shall be subject to separate
additiond gpprova by the Didtrict if permitted by gpplicable law. Any use of the System
for Noncable Services shdl be reported in writing to OCTT at least fifteen (15) days after
the Company has begun such use. Nothing in this Agreement shal be interpreted to
prevent the Didtrict from imposing additiond lawful conditions, including additiond
compensation provisons, for use of the PROW if the Company provides any service
other than Cable Service.

2.3.03 Franchise Term. Unless the Franchise is sooner revoked, there
has been an Abandonment or the term of the Agreement expires, the Franchise shdll
remain in force for aperiod of ten (10) years, which period of timeis herein referred to as
“the term of the Franchise.”

2.3.04 Renewa. Subject to Section 626 of the Cable Act (47 U.S.C.
§ 546) (or any successor thereto), the Didtrict reserves the right to grant or deny renewal
of the Franchise granted herein; provided that any renewa may be based upon the
Company’s agreement to comply fully with the terms of the renewed franchise and
agreement.

2.3.05 Effect of Termingtion In the event of atermination as set forth
in Section 2.2.04 hereof and except as provided in Section 2.3.06 hereof, the term of the
Franchise shdl expire and the Franchise shal be revoked; dl rights of the Company in
the Franchise shall cease, with no value dlocable to the Franchise itsdlf; and the rights of
the Digtrict and the Company to the System, or any part thereof, shal be determined as
provided in Sections 13.5 through 13.8 hereof.

2.3.06 Limited Extenson In the event the Company has properly
sought arenewa of the Franchise in accordance with applicable law, the Company is
engaged in good-faith negatiations with the Didrict regarding arenewd of the franchise,
and the Digtrict has neither denied nor granted arenewa as of the expiration of the term
of the Franchise, the term of the Franchise and the term of the Agreement shall be
extended until (i) the Digtrict denies arenewd and during the pendency of any diligently
prosecuted appedl (s) of such denid or (ii) the Didrict grants arenewd and the renewa
term commences; provided an extension under this section 2.3.06 shall not exceed six (6)
months. The Company agrees that any limited extension granted under this
Section 2.3.06 does not confer upon it any additiona rights under Section 626 of the
Cable Act (47 U.S.C. § 546) (or any successor thereto).

24 Conditions and Limitations on Franchise

24.01 Not Exdusive. Nothing in this Agreement shdl affect the right
of the Didrict to grant to itself or any Person a franchise, consent or right to occupy and
use the PROW, or any part thereof, for the construction, operation or maintenance of all
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or any part of a Cable Communications System or an Open Video System or similar
systems within the Franchise Area or elsewhere in the Didtrict or for any other purpose.

2.4.02 Public Works and Improvements. Nothing in this Agreement
shdl adbrogate the right of the Didtrict (or any board, authority, commission, public
benefit corporation or other public or quas-public entity) to perform any public works or
public improvements of any description, including, without limitation, al work
authorized by the Washington Metropolitan Area Transt Authority (WMATA). Inthe
event that the System interferes with the construction, operation, maintenance or repair of
such public works or public improvements, the Company shdl, at its own cost and
expense, protect or promptly ater or relocate the System, or any part thereof, as directed
by the Didtrict. In the event that the Company refuses or neglects to so protect, dter or
relocate dl or part of the System, the Digtrict shal have the right to bresk through,
remove, dter or relocate, without notice to the Company, dl or any part of the System
without any Liability to the Company, and the Company shadl pay to the Digtrict the costs
incurred in connection with such breaking through, removal, dteration or relocation.
Nothing in this Section 2.4.02 shdl be congtrued to limit the Didrict’ s aility to act in
emergencies pursuant to Section 34(g) of the D.C. Cable Act (D.C. Officia Code § 34-
1233(g)). Inthe event that the Digtrict or any public or quas-public entity reimburses
cogts for other occupants of the PROW which this Section 2.4.02 imposes on the
Company, it will not be a breach of this Agreement for the Company to request that the
Didtrict or such public or quas-public entity, as the case may be, bear some or al of the
Company’s costs.

2.4.03 No Waiver. Nothing in this Agreement shall be congtrued as a
waiver of any laws, regulations or rules of the Didrict or of the Didrict’s right to require
the Company or any Person using the System to secure the gppropriate permits or
authorizations for such use, provided that the fees and charges imposed upon the
Company for any such permit or authorization shal be the standard fees or charges
generdly applicableto al Persons for such permits or authorizations, and any such
dandard fee or charge: (i) shdl not be considered a“franchise feg’” under
Section 622(g)(1) of the Cable Act (47 U.S.C. 8§ 542(qg)(1)); (ii) shdl fdl within the
exception to such term pursuant to Section 622(g)(2)(A) of the Cable Act (47 U.S.C.
§ 542(g)(2)(A)); and (iii) shdl not be an offset againgt the compensation or other
payment the Company, an Affiliated Person or other Person is required to pay to the
Didtrict or any other entity pursuant to Section 4 and Section 9.1 hereof.

24.04 Closing of PROW. Nothing in this Agreement shdl be
construed as awaiver or release of the rights of the Didrict in and to the PROW. Inthe
event that dl or part of the PROW within the Franchise Area are closed, dl rights and
privileges granted pursuant to this Agreement with respect to such PROW, or any part
thereof s0 closed, shdl cease upon the effective date of such closing, and the Company
shdl remove its facilities and equipment from such PROW. However, if such closing of
any PROW is undertaken for the benefit of any private Person, the Didtrict shall, as
gopropriate, condition its consent to such closng of such PROW on the agreement of
such private Person to (i) grant the Company the right to continue to occupy and use such
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PROW or (ii) reimburse the Company for its reasonable costs to relocate the affected part
of the System.

SECTION 3
SERVICE OBLIGATIONS

31 Provison of Sarvice

3.1.01 Parity with Neighboring Jurisdictions. If the Company or an
Affiliated Person provides a new Cable Service on acommercidly deployed bassin the
Region, then the Company, within thirty-sx (36) months, shal provide such Cable
Service on the System unless the Company reasonably determines and demongtratesin
writing to the Didtrict, within eighteen (18) months of such commercid deployment, that
doing so would not be Economicaly and Technicdly Feasble and Vidble.

3.1.02 Current Technology Report. As part of the first annud report
submitted, pursuant to Section 10.5.01 of this Agreement, after thefifth (5") anniversary
of the Effective Date of this Agreement, the Company shdl explain what it has done or
plansto do to keep pace with Current Technology, including keeping pace with anew or
improved leve of technica or service performance provided in neighboring jurisdictions
pursuant to Section 3.1.01 hereof. At aminimum, such report shdl identify (i) new
Services which have been or are scheduled to be offered to Subscribers; (ii) new
technol ogies which have been or are scheduled to be deployed in connection with the
Systemn; and (iii) new equipment which has been or is scheduled to be deployed as part of
the System. OCTT or the Council may, but shal not be obligated to, schedule apublic
hearing, roundtable or meeting to discuss such report and the deployment of Current
Technology in the System. Pursuant to Section 10.3 hereof, the Company shall
participate in such public hearing, roundtable or mesting.

3.2 Saviceto All Persons

3.2.01 Obligation Throughout the term of this Agreemert, the
Company covenants and agrees to construct, operate, repair, maintain and upgrade the
System so asto provide access to all Services distributed over the Subscriber Network to
any Person within the Franchise Area that submits a request for Services to the Company
within the time periods and subject to the procedures described in Section 3.2.03,
including, but not limited to, those for accessing multiple dwelling unit buildings. In
offering Services on the Subscriber Network, the Company shdl not discriminate in the
availability of Services or in the rates, terms and conditions thereof, subject to the
provisions of Section 5.3 hereof and Section 623(€) of the Cable Act (47 U.S.C. § 543(¢g))
(or any successor thereto). It shal be theright of dl Subscribers to receive continuoudy
dl avallable Servicesinsofar as their financia and other obligations to the Company are
honored, provided, however, that the Company may refuse or condition service to any
Person for good cause (based upon such Person’s actions, behavior or conduct) upon a
demondtration of the sameto OCTT. The obligations set forth in the preceding three (3)
sentences shd| include, without limitation, the obligation to ensure that (i) accessto any
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Service is not denied to any group of potentid Subscribers because of the income of the
Resdents of the area in which such group resides, geographic location or any other
unlawfully discriminatory criterig; and (i) hearing-impaired individuas have access to
Searvices. The Company may enter into or maintain any “bulk rate’ agreements permitted
under gpplicable law. Nothing in this paragraph shall be construed to prevent the
Company from charging a Non-Residential Subscriber the Company’s Actual Cost to
connect such Non-Residential Subscriber to the Subscriber Network, provided that, in the
event multiple Subscribers share the same connection to the Subscriber Network at the
time of ingdlation, the Company shal dlocate its Actua Cost evenly among such
Subscribers, to the extent consistent with Section 3.2.03 hereof.

For any specific building, which has been congtructed or converted to residentia
use after the Effective Date, where the obligations in this Section 3.2.01 to provide
Services viathe Sysem would be substantialy in excess of the range of the Company’s
usua costs for connections, the Company may seek awaiver of such obligation from
OCTT. Initsdiscretion, OCTT may grant awaiver to permit the Company to charge
more than its sandard ingtalation fee. In determining whether to grant such awaiver,
which shdl not be unreasonably withheld, OCTT shal consder (i) the * payback” time
period that it would take the Company to recoup its investment in establishing service to
the building and (ii) the level of Subscriber penetration reasonably expected in the
goatment building (if gpplicable).

Nothing in this Section 3.2.01 isintended to prevent the Company from
reasonably conditioning its provison of Servicesto a Person with an impaired credit
history. Such restrictions shal be lifted to the extent such Person demondtrates to the
Company’ s reasonable satisfaction that such Person subsequently has established a
positive payment history (i.e., that such Person has paid his, her or itsbillsin full and on
time).

3.2.02 Specid Obligation for Interactive Services. Subject to
Section 3.2.01 hereof, once the Company offers interactive Services, including, but not
limited to, cable modem service, for sale to Personsin any area of the Didtrict of
Columbia, such Services shdl be made available progressively throughout the Franchise
Areato each node service area (thisterm is explained in the Glossary attached as
Exhibit 1 to Appendix A) after the completion of any necessary upgrade of such node
sarvice area. The preceding sentence shdl not be construed to require the Company to
provide such Services to Residents solely because it provides them to non-Residents, or
viceversa. The Company shdl not discriminate in the deployment of such Servicesin
the Didrict of Columbia on the basis of the income of the Residents of any area, and the
Company shdl comply at dl times with gpplicable law relating to nondiscrimination.

In addition, while the Company and the Didrict acknowledge that the throughput
rate of the cable modem service will vary as aresult of a number of different factors, the
Company shdl not discriminate in the qudity of the cable modem service provided to
Subscribers on the basis of the income of the Residents of any areaiin the Didtrict of
Columbia. For the purposes of this Section 3.2.02, throughput shal mean the actud
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amount of useful and nortredundant information which is received by the end user after
being transmitted or processed.

3.2.03 Requests for Service. Provided that the Company is ableto
obtain access to the building in accordance with this Section 3.2.03 to perform the
necessary work, the Company shdl fulfill dl requests for Services (including any
upgrades to insde wiring necessary to transmit the full range of its Services for
Resdentid Subscribers living in multiple dwelling unit buildings) within the time periods
st forth in goplicable law. The Company shdl chargeits Sandard ingtdlation fee to
Residents for ingtalation of connections that do not require in excess of two hundred fifty
(250) feet of underground trenching per drop, or two hundred fifty (250) feet of agria
wiring per drop. For longer connections, the Company shall not charge more than its
Actud Cogt for the portion of the connection from the closest point on the Subscriber
Network to the resdence to the point that is two hundred fifty (250) feet from the
residence, provided further that, in the event multiple Subscribers share the same
connection to the Subscriber Network at the time of ingdlation, the Company shdl
dlocate such Actud Cost evenly among such Subscribers. If the Company is unable to
fulfill any such request within sixty (60) days because a multiple dweling unit building is
not currently wired for Resdents to receive any Services from the Company, it shall
provide written notice within seventy-two (72) hours after the expiraion of such sixty
(60) day period to OCTT and the Person requesting Services and in such notice shal sate
adate on which the Person requesting Services may expect to receive such Services. The
Company shall pursue accessto al buildings containing Residents which are not
currently wired for Resdents to receive any Services from the Company. In each casein
which the Company needs to obtain access to property for providing or upgrading its
Services, the Company shdl follow and diligently pursue the steps set forth in Section
45aof the D.C. Cable Act (D.C. Officia Code § 34-1244.01); 15 DCMR Chapter 30
(Cable Accessto Residentia Redl Property), asit may be amended; and any other
goplicable law, including seeking gpprova of OCTT to ingtdl cable facilities.

Notwithstanding the first sentence of this Section 3.2.03, (i) for any building
which has been congtructed or converted to resdentid use after the Effective Date, and
which is not passed by the System at the time of the request for Services, the Company
shdl fulfill eech request for Services not later than ninety (90) days after receiving the
request for Services, but (ii) for any such building for which the Company needs to obtain
apermit, license or other authorization from the Didtrict or any other Person to connect
such building to the System, the Company shdl fulfill each request for Services not later
than ninety (90) days after receiving al necessary permits, licenses and other
authorizations from the Didrict or any other Person. The Company shdl use its best
efforts to obtain any such permit, license or other authorization.

3.3  NoUseof Other Systems. In the operation of the System, the Company
shdl nat utilize the insde wiring of any master antenna system, satellite master antenna
system or any other smilar system if such indde wiring is used by the resdents of a
building to recelve services via such sysem unless the Company has received the express
permission of the building's owner or gpplicable law explicitly authorizes the Company
to do so.
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34  Programming Services, Rate Publication. The Company shal endeavor to
offer to dl Subscribers adiversty of video programming Services, including the
categories of Services set forth in Appendices A and C to this Agreement, provided,
however, that nothing contained in this Agreement shall be interpreted as a requirement
for provison of any specific video programming Services. The Company shdl
continuoudy maintain and provide to the Didrict alisting of al Servicesit offersto
Subscribers and the rates therefor in the form of a Cable Services and Rate Report, which
shdl be atached as Exhibit 1 to Appendix C to this Agreement.

Theinitid Cable Services and Rate Report shdl be ddlivered at the Closing and
shall represent an accurate statement as of the Effective Date of the Services offered and
the rates therefor. Congstent with 47 C.F.R. § 76.1603(c) (or any successor thereto), the
Company shdl provide OCTT with arevised Cable Services and Rate Report not less
than thirty (30) days before changing the Services it offers or the rates it charges therefor.

3.5  Persons Served under Bulk Agreements. The Company shall cooperate
with OCTT to permit OCTT to exercise its respongbilities under this Agreement with
respect to Residentiad Subscribers who receive Services under bulk agreementsin a
manner comparable to the way in which it carries out such respongbilities with respect to
other Residential Subscribers.

3.6  Channe Capacity. Following completion of the Upgrade, the Subscriber
Network shdl be capable of passing frequencies of at least eight hundred sixty (860)
MHz cable bandwidth. The Subscriber Network shal have a Downstream bandwidth of
a least eight hundred eight (808) MHz, from fifty-two (52) MHz to eight hundred sixty
(860) MHz. The Downstream bandwidth shall be alocated between Analog Channels
and Digitd Services, and the dlocation may change over time. After completion of the
Upgrade, the Subscriber Network shal be capable of ddivering eighty (80) Sx (6) MHz
Andog Channds (counting Channds A-1 and A-2) of tdevison programming. The
Subscriber Network aso shall be capable of providing over two hundred (200) Digita
Services, which may include televison, audio, data and cable modem services. The
Upstream bandwidth shdl not be less than thirty-five (35) MHz, from five (5) MHz to
forty (40) MHz and, as of the Effective Date, is anticipated to be used exclusively for
digitd Sgnds.

3.7 Commerciad Access

3.7.01 Number of Leased Channds. The Company shdl mantain no
less than the number of Leased Channels required by Section 612 of the Cable Act
(47 U.S.C. 8 532) (or any successor thereto), the regulations promulgated pursuant
thereto or any other consistent applicable law.

3.7.02 Leased Channel Report. The Leased Channels shdl be
administered by the Company as required by Section 612 of the Cable Act (47 U.S.C.
8 532), any regulations promulgated thereunder or any other gpplicable law. The
Company shdl submit to OCTT, not later than ten (10) days prior to the Closing, its most
recent document(s) containing each type of information pertaining to Leased Channels
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that the Company placesinits public file. In the aggregate, such document(s) shdl be
referred to asthe “Leased Channd Report.” Such information shdl include, a a
minimum, the Company’ s form contract and rates for Leased Channds as wdll asitsfees
and methods of cdculating such fees for the production assistance it provides to lessees
of Leased Channels. The Company shal submit to OCTT adescription of any changesin
the information presented in the last-filed verson of the Leased Channd Report within
thirty (30) days after such changeisimplemented or goesinto effect.

3.8  Accessto Compstitive Internet Service Providers. The Company shdl
comply with applicable law pertaining to competitive access to its System for the
provision of Internet access Services.

3.9 Classfication of Cable Modem Service. The parties acknowledge that, on
March 15, 2002, the FCC released a declaratory ruling that cable modem serviceis not a
cable sarvice within the meaning of Section 602(6) of the Cable Act (47 U.S.C.
§ 522(6)), but is an information service within the meaning of Section 3(20) of the
Communications Act of 1934, gpproved February 8, 1996 (110 Stat. 56, 59; 47 U.S.C.
8 153(20)). On the same date, the FCC al so issued a notice of proposed rulemaking
seeking comment on the regulatory implications of the declaratory ruling. The parties
further acknowledge that the declaratory ruling is being gppeded in the federa courts and
will be subject to additiona proceedings. In addition, the FCC will issue rules pursuant
to the notice of proposed rulemaking which may be subject to yet further proceedings.

Notwithstanding Section 10.2 hereof, the Digtrict and the Company each reserves
to the fullest extent its repective rights arisng from: the FCC March 15, 2002
declaratory ruling, any subsequent proceedings (including judicid, legidative and
adminigrative proceedings) rdating to such ruling, the notice of proposed rulemaking
and any subsequent proceedings (including any rules and requirements and any judicid,
legidative and adminigtrative proceedings) rdaing to such rulemaking.

SECTION 4
PUBLIC SERVICES

4.1 PEG Channds

4.1.01 Minimum Channds. At dl times throughout the term of this
Agreement, the Company shdl make available, without charge, to the Didtrict, for the
transmission of televison, data, audio and video Signds for the purpose of public,
educationa and governmental access, at least Sx (6) Downstiream Analog Channels,
provided that, upon completion of the Upgrade, the Company shal make available to the
Didtrict at least two (2) additional Downstream Andog Channdls and one (1) Digitd
Tedevison Channd using digital compression. Further, after the completion of such
Upgrade, the Company, without charge, shal make up to seven (7) additiond such
Digitd Tdevison Channesavalladleto the Didtrict asfollows one (1) such Digitd
Tdevison Channd shdl be made available not later than sixty (60) days after each time
the Company receives from OCTT either an approved PEG Operating Agreement or

22



other notice for such Digitd Televison Channd or anatice that such Digital Televison
Channd shdl be the Training Channd described in Section 4.1.10 hereof. If the
Company upgrades the System to be capable of passing frequencies of one (1) GHz or
greater during the term of the Franchise, the Company, without charge, shal make up to
four (4) additiond such Digitd Televison Channels (for atota of eleven (11) additiond
Digitd Televison Channelsin addition to the one (1) made available upon the
completion of the Upgrade) available to the Didrict asfollows. one (1) such Digita
Televison Channd shdl be made available not later than sixty (60) days after each time
the Company receives from OCTT either an approved PEG Operating Agreement or
other notice for such Digitd Televison Channd or anatice that such Digita Televison
Channel shdl be the Training Channd described in Section 4.1.10 hereof. Not later than
gxty (60) days after each time OCTT notifies the Company that it wishes to swap one (1)
of the Downstream Anaog Channds previoudy made available to the Didrict in
exchange for one (1) Digital Televison Channd, the Company shdl effect such aswap.

The equipment needed for digitd compresson and other processing equipment
required for dl Digitd Televison Channedls provided pursuant to this Section 4.1, except
for Subscriber converters, shal be supplied by the Company without charge. The Analog
Channdls and Digita Tdevison Channds supplied to the Didrict and other PEG Entities
pursuant to Section4.1.01 and Section 4.1.12(i) hereof shal be known as the PEG
Channds. The PEG Channds shdl be dlocated to the PEG Entities as specified in
Section 4.1.03.

4.1.02 Frequency Allocations, Channel Assgnments and Did
Locations, Channel Change. In the event that the Didtrict
requests that an analog PEG Channd be included in the Expanded Basic Service
(B2) tier instead of the Basic Service (B1) tier, the Company shal make a good-
faith effort to accommodeate the Didtrict’ s request.

The PEG Channds shdl be distributed at frequency aloceations, Channel
assgnments and Did Locations to be specified, as an initid matter, in
Appendix D hereof. Theresfter, the Company shdl seek to minimize changesin
such frequency dlocations, Channe assgnments and Did Locations. For
purposes of this Section 4.1.02, the frequency alocation, Channd assgnment and
Did Location of aDigitd Tdevison Channd shdl be deemed not to chengeif
the Did Location as displayed on dl customer premises equipment does not
change.

(i) In the event the Company dects to change the frequency
adlocation, Channd assgnment or Did Location of any PEG Channd, the
Company shdl (a) provide each affected PEG Entity with notice at least ninety
(90) days prior to such change and (b) in cooperation with, but without expense
to, each affected PEG Entity, develop and implement the details of the Marketing
Pan outlined in Section 4.1.02(jii) hereof, which shal be subject to OCTT review
and comment, to inform Subscribers of such change.

(@ii)  Such Marketing Plan shdl provide for the following components:
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(& The Company shal provide, at the Company’s expense, a least
thirty (30) days notice of such change, in monthly bills or another malling
sent to Subscribers (such mailing may cover dl affected PEG Entities,
provided that each is prominently featured).

(b) The Company, without charge, shal produce afive (5) minute
program fesaturing ether an officer, senior manager or authorized
spokesperson of the Company to explain the changes. The Company,
without charge, shdl transmit such program on one (1) or more Loca Ad
Insertion Channels (e.g., CNN Headline News) and shall make such
program available to dl PEG Entities to transmit on the PEG Channds a
such times as the PEG Entities may desire,

() The Company, without charge, shal produce afive (5) minute
interview of one (1) or more spokespersons for each affected PEG Entity.
The Company, without charge, shal make each such interview available
to dl PEG Entities to tranamit on the PEG Channds a such times asthe
PEG Entities may desre.

(d) At the Company’s expense (which expense shdl include the
cost of production of one (1) notice), the Company shall insert on one (1)
or more Local Ad Insertion Channels, sdlected by the Company after
consderation of the affected PEG Entities' requests and subject to
availability, notices provided by the affected PEG Entities of up to thirty
(30) secondsin duration.  Such notices shdl be run atota of ten (10)
times per day (five (5) times between 6:00 am. and 6:59 p.m. and five (5)
times between 7:00 p.m. and 11:00 p.m.) during the thirty (30) days
preceding, thirty (30) days following and the day of the change (i.e., the
Company shdl provide the affected PEG Entities with atota of 610 spots
per change).

(e) Without charge to the Didtrict, the Company shdl insert an on
hold message concerning such change on the System’ s telephone system;
such message shdl prominently festure dl affected PEG Entities.

() Without charge to the Digtrict, the Company shdl feature
prominently al affected PEG Entities in a quarter- page (Y page)
advertisement. The Company shdl run such advertisement in the
Washington Post at least once two (2) weeks preceding and at least once
two (2) weeks after such change and ten (10) times over the sametime
period in other print media published in the Digtrict of Columbia (of such
ten (10) times, the advertisement shdl be run in the Washington Afro-
American two (2) times).

(9) The Company shal make full payment for codts, limited to Ten
Thousand Dallars ($10,000.00), reasonably and actudly incurred by each
PEG Entity operating an affected Analog Channel and associated with the
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replacement of gtationery, letterhead, business cards, promotiona
materids, channd identification materids, mailings, etc., the replacement
of which is caused by the Company’ s change of frequency alocation,
Channd assignment or Dia Location of the affected PEG Entity.
Neverthdess, in the case of the first change affecting a Government
Channd, the limit on reimbursement of OCTT shdl be Twenty-Five
Thousand Dollars ($25,000.00), regardless of whether one (1)
Government Channel or more than one (1) is affected; for any subsequent
change, the limit on reimbursement of OCTT shdl be Ten Thousand
Dollars ($10,000.00), regardless of whether one (1) Government Channel
or more than one (1) is affected. At the option of each affected PEG
Entity, such payments shal be made ether to such PEG Entity or its
vendor(S); in ether case, such payments shall be made not later than thirty
(30) days after receipt of an invoice from such PEG Entity or its vendor(s).

Soldy for purposes of this component (g) of the Marketing Plan, a
Digital Televison Channd that either has been siwapped for an Anaog
Channd pursuant to the last sentence of the first paragraph of
Section4.1.01 hereof or has been exchanged for an Analog Channdl
pursuant to Section 4.1.12(i) hereof shall be deemed to be an Andog
Channd, and a change in the frequency dlocation, Channe assgnment or
Did Location of such aDigita Televison Channd shdl continue to
trigger rembursement rights under this component (g) of the Marketing
FAan.

(iv)  Not later than sixty (60) days after the date of a change covered by
Section 4.1.02(ii) hereof, the Company shal certify to OCTT in writing or shdl
submit such other written evidence satisfactory to OCTT that the notices required
by Sections 4.1.02(ii)- (iii) hereof were provided on time and in the required
manner.

(v) Notwithstanding Section 4.1.02(ii) hereof, if the changein
frequency alocation, Channd assgnment or Did Location does not result from
the eection of the Company, the affected PEG Entities, taken as awhole, and the
Company shdl each pay one haf (V) of the costs incurred, pursuant to the
Marketing Plan, by the Company for contracted goods and services or by the PEG
Entities. In such acircumstance, each affected PEG Entity may waive itsright to
take advantage of any of the minimum components of such Marketing Planin
exchange for not having to contribute towards the cost of such component.

4.1.03 Allocation of PEG Channds. The PEG Channds shdl be
dlocated asfollows:

() Two (2) Downstream Analog Channels allocated to the Didrict
pursuant to Section 4.1.01 shdl be Public Channels and shal be under the
jurisdiction of the Public Access Corporation;
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(i)  Two (2) Downstream Andog Channels alocated to the Didtrict
pursuant to Section 4.1.01 shdl be Educational Channels; the Public Schools and
UDC shdll each have jurisdiction over one (1) Educationd Channe;

(@iii)  Two (2) Downstream Andog Channels alocated to the Didtrict
pursuant to Section 4.1.01 shdl be Governmenta Channels, the Mayor and
Council shdl each have jurisdiction over one (1) Government Channdl; and

(iv)  All remaining PEG Channels dlocated to the Didrict pursuant to
Section4.1.01 shall be further dlocated to the PEG Entitiesby OCTT pursuant to
the PEG Operating Agreements (except for channels allocated to the Mayor, the
Council, or the Public Access Corporation, for which no PEG Operating
Agreement shdl be required) described in Appendix D to this Agreement and
such rules or regulations as may be promulgated by OCTT.

4.1.04 | nterconnection; Headend and Hub Equipment. To enable
interconnection of the PEG Entities' production and digtribution facilities with the
Subscriber Network and other locations, the Company shal provide and maintain, at its
own expense, operationa direct connection links from certain locations to the headend or
other locations, as specified in Exhibit 2 to Appendix A to this Agreement. Such direct
connection links shal consst of (i) sufficient fibers from the interconnecting hubs or the
other endpoints into the buildings at such specified locations, and vice versa, to permit
the addition of other PEG Channels, as provided e sewhere in this Section 4, to be
produced or distributed from such locations aswell as (i) the dlocation of sufficient fiber
aong the Company’ sring as necessary to transport the traffic between the endpoints of
eech link. Not later than sixty (60) days after receiving from OCTT an gpproved PEG
Operating Agreement or other notice for an additiond Digita Televison Channel
pursuant to Section4.1.01 or 4.1.12 of this Agreement, the Company shdl provide an
operationd direct connection link between such Service' s point of production or
digtribution, as specified by the PEG Entity programming such Service, and the headend
or such other facility as needed to distribute such Service over the Subscriber Network;
the PEG Entity programming such Service shdl pay the Company the Actual Cost of the
provison and ingdlation of such direct connection link, but the Company shal provide
maintenance for such direct connection link at its own expense. In the event that the
Company changes the location of its headend from the northeast corner of Florida
Avenue and Fourteenth Street, N.W. in the Digtrict of Columbia, the Company, &t its own
expense, shall directly connect each then-directly connected PEG Entity location with the
new headend prior to activating the new headend. In addition, the Company, at itsown
expense, shdl supply and maintain at the headend, hubs and the locations specified in
Exhibit 2 to Appendix A to this Agreement all modulators, processors, encoder/decoders,
transmitters, receivers and any associated equipment necessary for the appropriate PEG
Entity to transmit programming on each PEG Channdl.

In the event that any PEG Entity changes alocation listed in Exhibit 2 to
Appendix A, and not later than one hundred twenty (120) days after receiving notice of
the new location from the affected PEG Entity, the Company shal directly connect the
new location with the Subscriber Network at the headend if, prior to the move, such
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location was connected to the Subscriber Network, or with such other location with
which the old location was directly connected pursuant to the preceding paragraph. The
Company shdl perform the first such move of each single end of each direct connection
link liged on Exhibit 2 to Appendix A or ingaled pursuant to the third sentence of the
first paragraph of this Section4.1.04 at its own expense, provided that, during the term of
the Franchise, the Company shal pay an Actual Cost not to exceed Thirty Thousand
Dollars ($30,000.00) for such move. In the event that any PEG Entity, for which the
Company previoudy has provided interconnection at the Company’ s expense, requests a
subsequent move of such single end of each direct connection link, the Company shall,
not later than one hundred twenty (120) days after receiving such request and at the
expense of the PEG Entity, directly connect the new location with the Subscriber
Network at the headend if, prior to the move, such location was connected to the
Subscriber Network, or with such other location with which the old location was directly
connected pursuant to the preceding paragraph.

The direct connection links described in the preceding two (2) paragraphs shdl be
described as the PEG Direct Connections, and the capacity provided thereon shdl be
described as PEG Direct Connection Capacity.

At its own cogt, the Company shdl supply and maintain dl hardware and
equipment (including, but not limited to, digital compresson and processing equipment
such as encoder/decoders and modulators) at the headend, hubs and PEG Entities
production and distribution Stes that are necessary for the appropriate PEG Entity to
transmit programming on dl of its PEG Channds and over the PEG Direct Connections.
(With respect to the PEG Direct Connections, the parties intend the preceding sentence to
permit the PEG Entities to use the hardware and equipment supplied by the Company to
trangmit their programming over the PEG Direct Connectionsin digitaly transmitted
andog formet, which the Company shdl digitize further a the headend as necessary.) If
aPEG Entity develops a new Service that requires the Company to purchase new
equipment not currently used in the Company’s norma course of business, the PEG
Entity shall pay the Company for the Actual Cost of the acquisition, maintenance and
indalation of such equipment. The PEG Entity’s use of the Company’ s equipment shal
not degrade the qudity of or interfere with the Company’s norma use, provided that the
Company shdl supply sufficient equipment to avoid any reasonably anticipated
degradation or interference.

The Company’ s interconnection, headend and hub facilities and patching
equipment shdl directly, automaticaly and without any delay perceptible to the recipient
tranamit the Signals of any Service, including live and interactive transmissons, provided
by any PEG Entity over PEG Channels on the Subscriber Network. This paragraph shall
not be interpreted to require the Company to provide, at its own expense, equipment a
PEG Entity production and distribution sites other than those sites specified in Exhibit 2
to Appendix A to this Agreement.

In addition, the Company shal provide OCTT, a the Company’ s expense, with
five (5) sats of portable tranamission equipment to enable the PEG Entities to tranamit
programming from a Site connected to the Ingtitutional Network viathe Ingtitutional
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Network to the PEG Entities' points of production or distribution. Each such set shdl
congst of an encoder (such as VBrick Systems, Inc.’s Mode 4200 or an encoder of
equivaent or better qudity and performance in light of Current Technology) and a

decoder (such as VBrick Systems, Inc.’s Model 5200 or a decoder of equivaent or better
quality and performance in light of Current Technology). Except as may be provided in
Section |11 of Appendix A or in Appendix E (including any exhibits thereto) hereto with
respect to the performance of the Ingtitutiona Network, the Company’ s responsibility for
the qudity of such Sgnds pursuant to Section 4.1.05 hereof shdl begin a the input of a
PEG Direct Connection.

Asagenerd principle, the Company shal provide to the PEG Entities all
equipment associated with the PEG Direct Connections and described in Section 4.1 of
this Agreement either at the Company’s own expensg, if so required under this
Agreement, or at its Actua Cost.

4.1.05 Sgnd Qudity. The Company shdl tranamit the Signds of any
PEG Entity’s Service to Residential Subscribers over the Subscriber Network, to another
PEG Entity and to the Indtitutiona Network without dtering or degrading any such
Signd or dtering, falling to retranamit or removing any formatting or coding information
or data associated with any such Signd, indluding information associated with stereo,
closed captioned or digitd transmissions, provided, in the case of digita transmissons,
that the headend is engineered to accept such transmissions. Signal components covered
by the preceding sentence include, but are not limited to, the anadlog and/or digitd video
information, the left and right audio channdss, the secondary audio programming (“ SAP’)
channdl, subcarrier audio, audio encoding of touchtones for cueing and editing and any
portion of the verticd intervd. A PEG Entity shal notify the Company not later than
thirty (30) days prior to initiating use of the SAP channel or any portion of the vertica
interval. The Company reservestheright to insert verticad interva test Signds, provided
that such insertion shdl not interfere with the rdevant PEG Entity’ s use of the vertica
interval.

The Company shal use the same or better quality equipment and engineering
practices to transport the PEG Signals aong the PEG Direct Connections as it usesto
transport the Signd for the top quarter (¥2) of commercid broadcast Channels (measured
in terms of sgnal quality on the Subscriber Network) by means of afiber-optic link with
digital transmisson employing & least ten-bit (10-bit) encoding. The performance of
such equipment shal equa or exceed the performance specifications of the equipment
described in Exhibit 3 to Appendix A (at ten-bit (10-bit) encoding). At any termind on
the Subscriber Network, measurements of any component of a PEG Signdl’ s qudity shdll
be at least as good as the average corresponding measurements for the ten (10) highest-
quaity programming Signals carried on the Subscriber Network. To fecilitate such
measurements, the Company shal supply and maintain, at its own expense, one (1)
Verticd Intervd Test Signd (“VITS’) generator for each PEG Direct Connection
pursuant to Section 4.1.04 hereof, up to alimit of twelve (12) VITS generators.

The Company, viaits or an Affiliated Person’s Network Operations Center(s)
(“NOC(9)"), through the status monitoring system described in Appendix A hereof, shall
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monitor the continuity of the PEG Direct Connections. In the event of any outages or
other falures of such an interconnection or the headend or hub facilities, the Company
shdl respond within four (4) hours of receiving notice by telephone to a Company-
designated telephone number or in writing from a PEG Entity; at dl times, the Company
shdl have provided up-to-date written notice to each PEG Entity of such telephone
number and the name and contact information (e.g., facamile telephone number, mail
address and electronic mail address) for the person(s) to receive such communications.
The Company shdl restore service through such failed interconnection or facility as soon
as reasonably possible, but not later than twenty-four (24) hours after such receipt of
notice from a PEG Entity, provided that, as consistent with and subject to Section 15.4
hereof, such time may be extended to account for any delays and failures beyond the
control of the Company.

Asagenerd principle, in the event that the Company makes any changein the
Sysem or in Signd ddivery that affects sgna qudity or transmission, the Company
shdl enaure, a its expense, that the sgnd qudity of PEG Channdsis not diminished or
adversdly affected by such change.

In the event the Company upgrades the headend modulators or sgna processing
equipment for at least thirty percent (30%) of the combined basic and expanded basic tier
Channds, or at an earlier time by mutua consent, then the Company, at its expense, shdll
upgrade such equipment for the PEG Direct Connections. Further, the Company shall
upgrade, a its expense, the transport and termina equipment for the PEG Direct
Connections when it has upgraded the transport and termina equipment for the top
quarter (¥2) of commercia broadcast Channels (measured in terms of signal quality on the
Subscriber Network). An equipment change shdl be viewed as an upgrade for purposes
of this paragraph if aggnificant improvement in operationd functiondity, reliability or
sgnd quality would result.

4.1.06 Use of Governmental Channds. The Governmenta Channels
placed under the jurisdiction of the Mayor and the Council shall be used for any purpose
permitted by gpplicable law, as limited by Section4.2.04 hereof. The Company shall not
exercise editorid control over programming or distribution of Services over any
Governmental Channd used by any Person(s), except where the Company is utilizing any
such Governmentd Channd pursuant to the falow time rules described in Section4.1.09
hereof or except as otherwise permitted by Section 611(e) of the Cable Act (47 U.S.C.

§ 531(e)) (or any successor thereto). OCTT may designate one (1) or more additional
PEG Entities to use Governmental Channels.

4.1.07 Use of Public Channds. Subject to Section 4.2.04 hereof, the
Public Channels placed under the jurisdiction of the Public Access Corporation shal be
used for the purpose of distributing Services by the public. The Company shdl not
exercise editorid control over programming or distribution of Services over any Public
Channel used by any Person(s), except where the Company is utilizing any such Public
Channd pursuant to the fallow time rules described in Section 4.1.09 hereof or except as
otherwise permitted by Section 611(e) of the Cable Act (47 U.S.C. § 531(e)) (or any
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successor thereto). In the event thereis any falow time on any Public Channd, OCTT
may dlocate such Public Channdl(s) for governmenta or educationa use,

4.1.08 Use of Educationd Channels. Subject to Section 4.2.04 hereof,
the Educationd Channels placed under the jurisdiction of the Public Schools, UDC or
any other PEG Entity designated by OCTT shdl be used for nonsectarian educationd
purposes. (It shall be understood that the nonsectarian educational purposes requirement
shall not preclude a sectarian indtitution from producing, offering or otherwise
participating in programming that would be deemed nonsectarian but for the production,
offering or participation by the sectarian indtitution.) The Company shall not exercise
editoria control over programming or distribution of Services over any Educationa
Channds used by any Person(s), except where the Company is utilizing any such
Educationd Channd pursuant to the falow time rules described in Section 4.1.09 hereof
or except as otherwise permitted by Section 611(e) of the Cable Act (47 U.S.C. 8 531(¢e))
(or any successor thereto). In the event thereis any falow time on any Educationa
Channdl, OCTT may dlocate such Educationd Channel(s) for governmentd or public
use. OCTT may designate one (1) or more additional PEG Entities to use Educationa
Channels.

4.1.09 Fdlow Time. OCTT shdl prescribe rules and regulaions
regarding the use of falow time on PEG Channds by the Company consstent with
applicable law.

4.1.10 Training Channd. The Company agrees to cooperate with the
Didtrict to provide video training programming to the Digtrict’ sworkforce. Specificaly,
once the Upgrade has been completed and as requested by OCTT, the Company shdl
provide to the Didtrict, a the Company’s expense, digita cable converters encoded to
receive aspecid traning Digitd Televison Channd (the “Training Channd”), provided
that the Company shall not be obligated to provide more than two hundred twenty-five
(225) such digita cable converters unless the Didtrict pays the Company’s Actua Cost
for the additiond digita cable converters. Only the digitd cable converters provided to
the Didirict under this Section4.1.10, and no other digita cable converter issued by the
Company, shdl be authorized to receive the Training Channel. The Training Channd
shdl be one (1) of the PEG Digitd Teevison Channds provided by the Company
pursuant to Sections 4.1.01 or 4.1.12(i) hereof and shall be transmitted from OCTT's
studio facilities to the headend via one (1) of the PEG Direct Connections described in
Section 4.1.04 hereof. Such PEG Direct Connection, the Training Channd and its
Signals shdl be treated like any other PEG Direct Connection, PEG Channd and PEG
Signd (respectively) for purposes of Sections 4.1.04-4.1.05 hereof.

4111 Subscriber Reception of PEG Digitd Televison Channds.
The Company shdl make avallable adigita cable converter, which permitsthe
Subscriber to receive dl PEG Digital Televison Channes (except the Training Channel)
but no other Digita Service, to each Subscriber who would not otherwise receive PEG
Digitd Teevision Channds because the Subscriber does not subscribe to the Company’s
Digitd Services. After the Company receives from OCTT the gpproved PEG Operating
Agreement or other notice which authorizes the first use of a PEG Digitd Service, the
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Company shal announce this availability to each such Subscriber (i) at thetime of any
request for Service and (i) not less than annually theresfter. The Company shal not
charge for the use of such limited digital cable converters (exclusive of any gpplicable
security deposit, which shdl not exceed the security deposit for full-service digital cable
converters) more than eighty percent (80%) of its norma monthly charge for full-service
digital cable converters.

4.1.12 Digitd Trangtion At such time asthe Company offersal
programming Services as Digitd Services, the Company shdl take the following steps.

() In satisfaction of its obligations under the first paragraph of
Section 4.1.01 hereof, the Company shal make available to the Didtrict without
charge twenty (20) Digitd Tdevison Channdsusing digita compression for the
transmission of televison and data Services for the purpose of public, educationd
and governmental access. Subject to the terms of its PEG Operating Agreement,
if any, each PEG Entity then operating a Downstream Andog Channel shdl be
dlocated one (1) Digitd Tdevison Channd for each such Downstream Andog
Channdl it operates. Theremaining Digitd Teevison Channesand any
additiona Digital Televison Channels described below in this Section 4.1.12())
shdl be dlocated in accordance with Section 4.1.03(iv) hereof. In further
satisfaction of its obligations under the first paragraph of Section4.1.01, the
Company, without charge, shal make up to seven (7) additiond Digita
Tdevison Channes available to the Didrict asfollows one (1) such Digitd
Tdevison Channd shdl be made available not later than sixty (60) days after
each time the Company receives from OCTT either an approved PEG Operating
Agreement or other notice for such Digital Televison Channd or a notice that
such Digital Televison Channd shdl be the Training Channel described in
Section 4.1.10 hereof. Activation of dl the Digital Televison Channds dlocated
to PEG Entities would result in amaximum total of twenty-seven (27) Digitd
Tdevison Channels dlocated to PEG Entities.

(i)  The Company shdl pay for dl digitd compresson, transmisson
and processing equipment necessary for the PEG Entities to transmit, on the
Subscriber Network, Digital Televison Channdsingtead of Services on Andog
Channdls.

(i)  The Company shdl enter into good-faith negotiationswith OCTT
over the frequency alocation, Channel assgnment and Did Location of the new
PEG Digitd Televison Channds prior to making such assgnments.

4.1.13 Advanced Sarvices. Inatimey fashion, the Company shdl
natify the Didtrict of the technica characteristics of the methodology for offering a
commercidly deployed advanced Service, including, but not limited to, an interactive
Service or avideo-on-demand Service, in order to dlow for the process st forth in this
Section 4.1.13. Theresfter, a the request of the Digtrict, the Company shal meet with
one (1) or more PEG Entities to discuss the potentia for the PEG Entities to use such
advanced Service functiondity. Should the Company agree to provide such advanced
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Service functiondity, the Company shal provide any necessary equipment if requested
by the PEG Entities, and the PEG Entities shal reimburse the Company for its Actud
Codt for any such equipmen.

4.2 PEG Channd's. Resources, Rules and Regulaions

4.2.01 Capitd Funding. The Company shdl pay to the Didtrict an
amount equa to one percent (1%) of Gross Revenue as capita support for the PEG
Entities. The Didrict shal dlocate such amount among the PEG Entities in accordance
with Appendix D. All such payments shdl be made quarterly, a the sametime asthe
Company pays the franchise fee to the Didtrict pursuant to Section 9.1 hereof, provided
that, a the Closing, the Company shal make an advance payment of the first twelve (12)
quarterly payments (i.e., al such paymentsthat are due during the firgt three (3) years
after the Effective Date). Such advance payment shal be based on the Company’ s Gross
Revenue for the last quarter ended before the Effective Date. On the date the Company
would have made its twefth quarterly payment, it shal report to OCTT the amount that
each quarterly payment would have been if it had been calculated based on the
Company’ s actua Gross Revenue for each such quarter; the sum of such amounts shall
be referred to as the “True-Up Amount.”  If the True-Up Amount exceeds the amount of
the advance payment the Company made at the Closing, the Company shall transmit a
payment of the difference with itsreport. If the amount of the advance payment exceeds
the True-Up Amount, the Company may deduct one quarter (%) of the difference from
each of the next four (4) quarterly payments. In the event that the difference exceeds the
sum of those four (4) quarterly payments, the Company may continue to withhold
quarterly payments to the PEG Entities until it has recovered the difference in full; if
withholding only part of such a payment is necessary to recover the difference in full, the
Company shdl not withhold the other part. (Asanillugration, if the overpayment were
One Million Five Hundred Thousand Dollars ($1,500,000.00) and the quarterly payments
after the true-up were to be Two Hundred Thousand Doallars ($200,000.00) each, the
Company could withhold the first saven (7) quarterly payments following the true-up and
one haf (¥ of the eighth such payment but would have to pay the other half (¥%) of the
eighth such payment.) In performing such true-ups under this Section 4.2.01, no account
shdl be made for interest rates, inflation, the time value of money or other such factors.

4.2.02 Other Support. In addition to the payments required pursuant
to Section 4.2.01 hereof, the Company shal pay to the Public Access Corporation
ongoing support of one percent (1%) of Gross Revenue. Said payments shal be made
quarterly, directly to the Public Access Corporation, at the same time as the Company
pays the franchise fee to the Didtrict pursuant to Section 9.1 hereof.

4.2.03 PEG Resources, Inditutional Network and Other Contributions
Not Franchise Fees. All fadilities, equipment and ongoing
annua support payments in connection with PEG Channds shall be for the benefit of the
Didrict and its resdents. The Company acknowledges that al contributions, services,
equipment, facilities, support, resources and other activities to be paid for or supplied by
the Company pursuant to or in connection with its performance under this Section 4 and
Appendices D, E and F to this Agreement (including any Exhibitsto Appendices D, E
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and F) arefor the benefit of al Subscribers and the public. The Company agrees that
such contributions, services, equipment, facilities, support, resources and other things of
vaue are not within the meaning of the term “franchise feg’ as defined by

Section 622(g)(1) of the Cable Act (47 U.S.C. § 542(g)(1)) (or any successor thereto) and
are within one (1) or more exclusonsto the term “franchise feg’ provided by

Section 622(g)(2)(A)-(D) of the Cable Act (47 U.S.C. 8§ 542(g)(2)(A)-(D)) (or any
successor thereto). The Company further agrees that such contributions, services,
equipment, facilities, support, resources and other things of vaue shdl not be deemed to
be (i) “Payments-in-kind” or involuntary payments chargesble against the compensation
to be paid to the Didtrict by the Company pursuant to Section 9.1 hereof or (ii) part of the
compensation to be paid to the Digtrict by the Company pursuant to Section 9.1 hereof.

4.2.04 Redtrictions on Use of PEG Contributions. The Digtrict and
the Company agree that the equipment, facilities, PEG Channels and PEG Direct
Connection Cagpacity provided by the Company through in-kind contributions or cash
support pursuant to Sections 4.1-4.2 of this Agreement shdl be used solely for
noncommercia PEG purposes or for any other purpose to which the Company might
agree in writing. Such noncommercid PEG purposes shdl indude the following:

) Each PEG Entity may (1) lease its PEG Channels for afee to other
PEG Entities, governmenta entities or nonprofit organizations, but not to other
programmers, provided that such lessees shal not use the PEG Channdsin any
manner prohibited by this Section4.2.04, and (2) use its PEG Channdlsto
transmit any materid that would not be unlawful for apublic broadcast sation to
transmit under 47 U.S.C. 8§ 399B(b) (or any successor thereto). In addition, any
Governmental Channd may carry programming promoting tourism or other
economic development in the Didtrict, and any Public or Educational Channedl
may carry programming (Such as auctions, tlethons and Smilar programming) to
raise funds to support its or any other PEG Entity’ s programming operations, a
governmentd entity or a nonprofit organization.

(i)  Theforegoing limitetions shal not prevent the Didtrict or the
Public Access Corporation from (1) making available, for afee or otherwise,
programming, information or data created or collected by the Digtrict or
(2) providing production and post- production services to the public for afee or
otherwise.

(i)  For purposes of Section4.2.04(i), no programming shal be
construed to be prohibited (as unlawful for a public broadcast station to transmit
under 47 U.S.C. 8 399B(b) (or any successor thereto)) on account of (&) audio or
visua content that is cgptured incidentaly in the course of the production of the
program or (b) remuneration in the form of a PEG Entity’ s sandard membership
fee.

4.2.05 Rules and Regulations. Rules and regulations adopted by the
Public Access Corporation shdl govern the use of dl Public Channds, including all
matters related to the governance, management, time, equipment, facilities and other
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sarvices. Such rules and regulations shdl ensure that: (i) the Public Channds shdl be
available for the purposes st forth in Section4.1.07 hereof; (i) at least a portion of the
programming time on the Public Channds shdl be available for use by the generd public
on afirg-come, firgt-served, nondiscriminatory basis, subject to appropriate time, place
and manner requirements, and no charges shdl be imposed for Public Channd time or
playback of prerecorded programming on such Public Channds; and (jii) charges, if any,
for production costs shall be st at the lowest reasonable level necessary to cover the
Public Access Corporation’s costs for the provision of such services. Such rulesand
regulations may be modified by the Public Access Corporation during the term of this
Agreement.

4.2.06 Ratings. The Company shdl promptly provide copies of any
ratings information it obtains on aregular basis from athird party concerning viewership
of PEG Channelsto OCTT (for Cable Services provided on any Governmenta or
Educational Channel) and to the Public Access Corporation (for Cable Services provided
on any Public Channel), provided, however, that with respect to any such ratings, the
Company shdl redact any persondly identifiable information prior to providing such
information to OCTT and/or the Public Access Corporation, as applicable. The
preceding sentence shdl not gpply to any information the Company receives from an
ascertainment it has commissioned in connection with the renewd of the Franchise or to
any information the Company generates on its own in connection with such renewd.

4.3 Ingtitutional Network

4.3.01 Provison of Inditutiond Network Fecilities. The Company
shdl comply with the requirements of Appendix E to this Agreement and Exhibit 1 to
Appendix E with respect to the Ingtitutional Network.

4.3.02 | nterconnection. The Company shal, a the Company’s
expense, interconnect the Ingtitutional Network to the rest of the System, including the
Subscriber Network, within one hundred and twenty (120) days of the completion of the
Ingtitutional Network. In addition, the Company shal cooperate with the Didtrict to
interconnect the Ingtitutional Network with any other Didtrict, loca, state or federa
government networks, provided that the use of such interconnection will be consstent
with Appendix E to this Agreement and that the Digtrict shal reimburse the Company for
its Actud Cogts of performing such interconnection.

Any interconnection to the System shal provide direct and automatic access,
without any delay perceptible to the recipient, to the System’ s transmission, routing,
switching and processing capabilities and shall not ater or degrade any Sgnd delivered
toit or dter, fail to retransmit or remove any formatting or coding information or data
associated with any such Signd.

The Company shall provide noticeto OCTT and OCTO that it has complied with
the requirements of this Section 4.3.02 within thirty (30) days of such compliance.

4.4 Other Public Services




4.4.01 Sarvicesfor Physcdly Chalenged Persons. The Company
shdl comply with gpplicable law regarding access to Services by Physicaly Challenged
persons.

4.4.02 Emergency Override. In the event of an emergency, as
determined by the Mayor, the Mayor may order that Signds being distributed over the
System shdl be interrupted for the delivery of gppropriate Signas necessitated by such
emergency. The procedures for, and the equipment and facilities necessary to
accomplish, such emergency override shdl be determined as set forth in gpplicable law
and in Exhibit 4 to Appendix A to this Agreement.

4.4.03 Servicesto Municipa and Other Fecilities. The Company shdl
provide Servicesto the municipa and other facilities specified in Appendix F to this
Agreement under the conditions set forth in said Appendix.

4.4.04 Advertisng. The Company shal provide, on an annua bass
over the course of each year of the term of the Franchise, Five Hundred Thousand Dollars
($500,000.00) of advertising time to the Didrict for public, educational or governmentd
purposes, provided that the Company shdl have the right to designate the Channel(s) and
time dot(s) for such advertissments. Further information on the terms and conditions for
such advertisng time may be found in the letter of April 18, 2002 from Steven A. Burch,
President of the Mid-Atlantic Divison of Comcast Cable Communications, Inc., to
Darryl Anderson, Executive Director, OCTT.

SECTION 5
FEES AND CHARGES

51  Gengd Requirement. Each fee, charge, deposit or associated term or
condition imposed by the Company or any Affiliated Person for (i) any equipment,
installation or other activity subject to Section 623 of the Cable Act (47 U.S.C. 8§ 543) (or
any successor thereto) and the rules and regulations issued in connection therewith or
(i) any Service shdl be congstent with the requirements of such provison and of any
other gpplicable law. A schedule of the Company’s current fees, charges, deposits, terms
and conditionsisincluded in the initial Cable Services and Rate Report s&t forth in
Appendix C to this Agreement. The Company shal not change the Services it offers or
the rates it charges therefor without meeting al requirements of gpplicable law and this
Agreement.

5.2 Notice of Change. In addition to any notice required by gpplicable law,
not less than thirty (30) days prior to the effective date of any change in any such feg,
charge, deposit, term or condition (or such shorter period as may upon a showing of good
cause be gpproved by OCTT provided such shorter period is in accordance with
goplicable law), the Company shdl (i) submit arevised Cable Services and Rate Report
to OCTT; (ii) provide written notice to each affected Subscriber utilizing the affected
Service, which notice shdl include the telephone number(s) for accessing the Company’s
automated telephone descriptions of such change pursuant to Clause (vi) of this
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Section 5.2; (jii) provide notice of the proposed change in a newspaper of generd
creulation; (iv) provide dectronic notice of the proposed change on the Company’ s web
gte (if gpplicable); (v) post notice of such change in the lobby of Company officesand in
al customer service centersin the Didtrict; and (vi) offer descriptions of such change via
an automated telephone system, which descriptions shal be in English and Spanish,
provided that, beginning three (3) years &fter the Effective Date, the Company shdll
provide such descriptionsin up to two (2) other languages as the Didtrict and the
Company may reasonably agreein light of the Didtrict of Columbia s demographics.

5.3  NoDiscrimination Except to the extent otherwise permitted by
gpplicable law (and after receiving the Didtrict’ s @pprovd, to the extent the Didrict is
exercising such authority pursuant to applicable law), the Company shdl not discriminate
among Subscribers with respect to fees, charges, deposits and other terms and conditions
affecting any Service, or any equipment, ingtdlation or any other activity subject to
regulation under Section 623 of the Cable Act (47 U.S.C. § 543) (or any successor
thereto) and the rules and regulationsissued in connection therewith. All such fees,
charges, deposits and other terms and conditions must be gpplied fairly and uniformly to
al Subscribersin the Franchise Area. Nothing contained in this Section 5.3 shdl prohibit
the Company from offering, to the extent permitted by goplicable law: (i) discountsto
senior citizens or economicaly disadvantaged groups, (ii) different charges for
Resdential Subscribers than for Non-Residentid Subscribers; (iii) sales promotions and
other discounts or reduced charges for a reasonable period of time, which are offered to
al Resdentia Subscribers or dl Non-Residential Subscribers, as the case may be, for the
same length of time athough the sart date of such promotions, discounts or reduced
charges may be staggered such that the offer may begin for the last Subscriber to whom
they are offered up to sSix (6) months after the start date for the first Subscriber to whom
they are offered; (iv) bulk rates; or (v) any discounts, promotions or reduced charges
dlowed by law or regulation.

54  Heaing Impared Individuds. The Company shall provide equipment
which facilitates the reception of Services by hearing-impaired individuas & the rates set
forth in Appendix C to this Agreement. Notwithstanding any provision of this
Agreement to the contrary, and to the extent consistent with gpplicable law, such rates
shall not be increased without the prior consent of OCTT.

55  Subsequent Changes. To the extent that goplicable law may in the future
permit the Digtrict to regulate fees, charges, deposits and the terms and conditions with
respect thereto to an extent greater than currently provided in the Cable Act, OCTT may
make rules and regulations governing fees, charges, deposits and terms and conditions
with respect thereto in accordance with Section 14.3 of this Agreement.
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SECTION 6
CONSTRUCTION AND
TECHNICAL REQUIREMENTS

6.1  Condruction and/or Upgrade Obligations. The Company shdl fulfill the
obligations s&t forth in Appendix A with respect to the Upgrade.

6.2  Genea Reguirement. Throughout the term of this Agreement (and for
such other time asit may take the Company to remove the System pursuant to
Section 13.6.01 hereof, the Company agrees to comply with each of the terms set forth in
this Section 6 and Appendix B to this Agreement governing construction and technica
requirements for any congtruction, operation, repair, maintenance, upgrade, rebuild,
enhancement and removal of the System and any other lawful requirements or procedures
pertaining to congtruction and technica requirements which are specified by the Didtrict
and consstent with this Agreement.

6.3  Qudity. All work involved in the congtruction, operation, repair,
maintenance, upgrade, rebuild, enhancement and removd of the System shall be
performed in a safe, thorough and reliable manner using materials of good and durable
quaity. The Company shdl comply with the specifications sat forth in the most recently
published edition of DDOT’ s Sandard Specifications for Highways and Structures
(currently, thisis the 1996 edition, which was published by the Didtrict of Columbia
Department of Public Works); DDOT’ s adminidirative issuances, the Nationa Electrica
Code; and the Nationd Electrica Safety Code. If, a any time, it is determined by the
Didtrict or any other agency or authority of competent jurisdiction that, consstent with
aoplicable law, any part of the System, including, without limitation, any means used to
digtribute Signals over or within the System, is harmful to the hedlth or safety of any
person, then the Company shdl, at its own cost and expense, promptly, or within a
reasonable time period specified by the Didtrict or such agency or authority, correct al
such conditions. The Company shdl notify OCTT and the Directors of the Didrict of
Columbia Emergency Management Agency (or any successor thereto) and of the Didtrict
of Columbia Department of Health (or any successor thereto) promptly, but in no event
longer than twenty-four (24) hours, of any determination or finding by an agency or
authority of competent jurisdiction that any part of the System is harmful to the hedth or

safety of any person.

6.4  Licensesand Permits. The Company shdl have the sole respongbility for
obtaining, at its own cost and expense, dl permits, licenses or other forms of approva or
authorization necessary to congtruct, operate, maintain, repair, upgrade, rebuild, enhance
or remove the System, or any part thereof, prior to commencement of any such activity.
Such costs and expenses shdl be of generd gpplicability and shdl not be unduly
discriminatory againgt cable operators or subscribers. In the event of an emergency
which poses a seriousrisk to life or public safety, the Company may carry out any
necessary work to the extent congstent with gpplicable law.

6.5 New Gradesor Lines. If the grades or lines of any PROW within the
Franchise Areaare changed at any time during the term of this Agreement, then the
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Company shdl, at its own cost and expense and within ten (10) days from actud or
congructive notice fromthe Didtrict, or such longer time period as may be specified by
the Didtrict, protect, dter or relocate the System, or any part thereof, so asto conform
with such new grades or lines. In the event that the Company refuses or neglectsto so
protect, dter or relocate dl or part of the System within the time period specified by or
pursuant to this Section 6.5, the Didtrict shall have the right to bresk through, remove,
dter or rlocate al or any part of the System without any Ligbility of the Didrict to the
Company, and the Company shd| pay to the Didtrict the costs incurred in connection
with such bresking through, removal, ateration or relocetion. In the event that the
Didtrict reimburses costs for other occupants of the PROW which this Section 6.5
imposes on the Company, it will not be a breach of this Agreement for the Company to
request that the District bear some or dl of the Company’ s codts.

6.6  Protect Public Property and Landmarks. In connection with the
construction, operation, maintenance, repair, upgrade, enhancement, rebuild or removal
of the System, the Company shdll, a no cost or expense to the Didtrict or other
appropriate authorities, protect any and dl existing structures belonging to the Didtrict,
the federd government, the Washington Metropolitan Area Trangit Authority and any
other public or quas-public entity, and dl federdly and locdly desgnated landmarks and
digricts, aswdl asdl other structures within any designated landmark district. The
Company shdl not dter any public structure in the PROW without prior approva of the
Didrict and dl other appropriate authorities. Any such dteration shall be made by the
Company, at no cost or expense to the Didtrict or such other gppropriate authorities, and
in amanner reasonably prescribed by the Didtrict and al other appropriate authorities.
Pursuant to Section 34(f) of the D.C. Cable Act (D.C. Officia Code § 34-1233(f)), the
Didtrict shdl perform any permanent restorations of the PROW at the Company’s
expense. For other replacements, repairs and restorations, the Company agrees that it
shall beliable, a no cost or expense to the Didtrict or such other appropriate authorities,
to replace or repair and restore, in a manner and within a reasonable time period as may
be specified by the Didtrict and al other gppropriate authorities, any PROW or any public
gtructure involved in the congtruction, operation, maintenance, repair, upgrade,
enhancement, rebuild or removal of the System that may become disturbed or damaged
asaresault of any work thereon by or on behdf of the Company pursuant to this
Agreement. In the event the Didtrict or other gppropriate authorities do not specify the
manner of replacement, repair or restoration, the Company shall replace, repair or restore
the PROW or public structure, within thirty (30) days, to good condition congstent with
indusiry standards and the requirements of the most recent edition of DDOT’ s Standard
Soecifications of Highways and Structures (currently, thisis the 1996 edition, which was
published by the Didrict of Columbia Department of Public Works). In the event the
Company refuses or neglects to replace, repair or restore any PROW or any public
gructure, the Didtrict shall have the right to replace, repair or restore such PROW or
gructure, and the Company shal pay to the Didtrict the costs incurred in connection with
such replacement, repair or restoration.

6.7  No Obstruction. In connection with the congtruction, operation,
mai ntenance, repair, upgrade, rebuild, enhancement or remova of the System, the
Company shall not obstruct the PROW, subways, railways, passenger travel, river
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navigation or other traffic to, from or within the Franchise Areawithout the prior consent
of dl appropriate public or private authorities.

6.8  Movement of Cables Wires and Other Equipment. The Company shdll,
upon written notice ddivered not less than ten (10) daysin advance by the Didtrict or any
Person holding a permit that authorizes an activity that requires movement of cables,
wires or other equipment, move its cables, wires and other equipment to alow the
permitted activity (including, but not limited to, movement of a sructure) to be
completed in atimey manner. The Company may impose a charge, not to exceed its
Actud Cogt, on any such permit holder other than the Didrict, for any such movement of
its cables, wires and other equipment. This Section 6.8 shall not be construed to be a
limitation on Section 2.4.02 hereof.

6.9  Sdety Precautions. The Company shdl, at its own cost and expense,
undertake all necessary and appropriate efforts to prevent accidents at its work sites,
including the placing and maintenance of proper guards, fences, barricades, watchmen
and suitable and sufficient lighting. The Company shdl comply with the Occupationd
Safety and Health Act of 1970, approved December 29, 1970 (84 Stat. 1590; 29 U.S.C.
88 651-78), as amended, (or any successor thereto), and any other applicable law
pertaining to occupationd safety and hedth.

6.10 No Interference with Facilities or Equipment. In the congtruction,
operation, maintenance, repair, upgrade, rebuild, enhancement or remova of the System,
the Company shdl not interfere with or damage the cables, wires and equipment of the
Didtrict or any Person, including but not limited to utilities, other Cable Communications
Systems, Open Video Systems, master antenna systems, satdllite master antenna systems
and smilar sysems. In the event the Company interferes with or damages such cables,
wires or equipment, and the Company and the Person whose property has been interfered
with or damaged cannot resolve the matter by agreement, the Company agreesto
mediation by OCTT. In the event of afind court decison not subject to further gpped,
which decision concludes that the Company interfered with or damaged the cable, wires
or equipment of the Digtrict or any Person, the District may congder whether such
finding congtitutes amateria breach of this Agreement under Section 13.4.02 hereof
should the Didtrict find thet (i) the Company willfully interfered in a grosdy materia
fashion with the operations of a competitor or (ii) such finding, together with other
interference, establishes a pattern of interference by the Company. This Section6.10 is
intended to address the normad ingtallation, repair and maintenance practices of the
Company. This Section 6.10 is not intended to prohibit the Company from taking any
action that is consstent with gpplicable law to remove, use or dipose of the facilities of
another provider.

6.11 Peaformance Bond

6.11.01 Edablishment. To guarantee the timely completion of the
Upgrade of the System required in Appendix A and any other construction, upgrade,
rebuild or enhancement undertaken during the term of this Agreement, to ensure that the
operation of the System continues in an orderly and uninterrupted manner in the event of
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adefault by the Company, and for the other purposes specified in Section 6.11.03 hereof,
the Company shdl arrange for, and shdl maintain throughout the term of this Agreement,
a performance bond soldly for the protection of the Didtrict, with a corporate surety and
trust company that: (i) islisted as a certified company in the most recent version, as of

the Effective Date, of the Department of the Treasury’s Listing of Approved Sureties
(Department Circular 570), or any successor thereto; (ii) has a per-bond underwriting
limitation, as st forth in such Lidting, of not less than Twenty Million Dollars
($20,000,000.00); and (iii) is otherwise acceptable to the Corporation Counsel, as
provided in Sections 6.11.02 through 6.11.06 hereof.

Before any change in the performance bond (including, but not limited to, its
issuer, amount or terms and conditions, whether or not such change is explicitly
contemplated by this Section 6.11) takes effect, (i) the Corporation Counsd shall have
approved the form of the new bond if the form is being changed and (i) the Company
shall furnish the new bond to the Corporation Counsdl, with acopy to OCTT.

6.11.02 Amount. Theamount of the performance bond during the
Upgrade of the System required by Appendix A shdl bein aface amount of not lessthan
Twenty Million Dallars ($20,000,000.00). Such bond shdl remain in effect until ninety
(90) days after OCTT, on behdf of the District and pursuant to Section|1.A of
Appendix B to this Agreement, has provided the Company an acknowledgment of the
Company’s certification of completion of the first congtruction milestone for the
Upgrade. At that point, the Company shal replace theinitid performance bond with a
second bond identicd to the first except that it shall have aface amount of not less than
Ten Million Dallars ($10,000,000.00). Such replacement bond shal remain in effect
until ninety (90) days after OCTT, on behdf of the Didtrict, has acknowledged the
completion of the Upgrade pursuant to Section 11.G of Appendix B to this Agreement. At
that point, the Company shall replace the second performance bond with a third bond
identica to the first except that it shal have aface amount of not less than Five Million
Doallars ($5,000,000.00). Such third bond shal remain in effect during the term of this
Agreement and such later date as provided in Section 13.5 hereof.

6.11.03  Indemnification The performance bond shdl indemnify the
Didrict, up to the full face amount of the bond, for: (i) the cost to complete the Upgrade
required in Appendix A and any other construction, upgrade, rebuild or enhancement of
the System in the Franchise Area and to maintain the operation of the System following a
termination of this Agreement; (ii) any loss or damage to any municipa structure during
the course of any condruction of the System; (iii) any other costs, losses or damages
incurred by the Didtrict as aresult of the Company’ s failure to perform its obligations
pursuant to this Agreement; and (iv) the removad of al or any part of the System from the
PROW; provided, however, that the District may not seek recourse againgt such bond for
any costs or damages for which the Digtrict has previoudy been compensated in full
through awithdrawa from the Security Fund or otherwise by the Company or its
Guarantor(s). The requirements of this Section 6.11.03 shdl gpply to both the initid and
replacement bonds described in Sections 6.11.02 and 6.11.05.
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6.11.04 Form. Theinitid performance bond shdl bein aform
approved by the Corporation Counse and shall be furnished to the Corporation Counsd,
with acopy to OCTT, on or before the Closing. Such initial bond and any replacement
bond shdl contain the following endorsement: “It is hereby understood and agreed that
this bond may not be cancelled or not renewed by the surety nor may the intention to
cancel or not to renew be stated by the surety until sixty (60) days after OCTT has
acknowledged the completion of the Upgrade pursuant to Section 11.G of Appendix B to
the Cable Televison Franchise Agreement between the Didrict of Columbiaand
Comcast Cablevison of the Didtrict, LLC and, notwithstanding the foregoing, shdl in no
case be cancelled or not renewed by the surety until at least sixty (60) days written
notice to the Corporation Counsd and OCTT of the surety’ s intention to cancel or not
renew this bond.”

6.11.05 Responghilities of the Company If the Surety Cancds or Fails

to Renew a Performance Bond. Prior to the effective date of
any cancellation or failure to renew a performance bond by the surety, the Company shdll
obtain a replacement performance bond from a corporate surety and trust company that
meets the requirements set forth in the first paragraph of Section6.11.01 as of the
effective date of such replacement performance bond, and is otherwise acceptable to the
Corporation Counsdl. Such replacement performance bond shal be in aform approved
by the Corporation Counsel and, prior to such effective date, shall have been furnished to
the Corporation Counsel, with acopy to OCTT.

6.11.06  Not aLimit on Liability. The acceptance by the Didtrict of the
bond required by this Section 6.11 shdl not limit the requirement of faithful performance
by the Company pursuant to this Agreement or the Liability of the Company pursuant to
this Agreement.

6.12 Technicd Reguirements

6.12.01 Teding Procedures, Technica Performance. Throughout the
term of this Agreement, the Company shdl operate and maintain the Systemin
accordance with the Didtrict’ s testing procedures and the technica performance
standards, as provided in Appendix A to this Agreement. The Company shdl give a
least ninety-six (96) hours' prior noticeto OCTT of any scheduled System test performed
in accordance with Appendix A so that the District may arrange to have an engineer or
other person observe the Company’ s engineer or other person performing such test.

6.12.02  Engineer; Technicians. Throughout the term of this
Agreement, the Company or an Affiliated Person shal employ a competent and
knowledgesble engineer to serve, on afull-time bags, the cable sysemsin the
Washington Metro/Nova Region, which covers the Didrict of Columbia; Montgomery
County and Prince George' s County, Maryland; and the City of Alexandria, Arlington
County, Chesterfield County, Fairfax County (Reston Franchise Ared) and Prince
William County, Virginia. Throughout the term of this Agreement, the Company shall
employ aservice and repair force, selected in amanner consistent with Section 7.3
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hereof, of competent technicians capable of maintaining the System in accordance with
Appendix A hereto.

6.12.03  Interconnection. The Company shal congtruct, operate,
maintain, repair, upgrade, rebuild and enhance the System such that it is cgpable of
transmitting and receiving Signals to and from any other Cable Communications Systems
or Open Video Systemsin the Didtrict, the Region, esawhere in the United States or
outsde the United States. At the request of the Didtrict, the Company shall consider
whether it is commercidly reasonable to interconnect the System with another Cable
Communications System or Open Video System where such interconnection does not
dready exig. Aspart of such consderation, if an Affiliated Person does not operate the
other Cable Communications System or Open Video System, the Company shdl initiate
good-faith discussions with such operator regarding the commercid reasonableness of an
interconnection.

6.12.04 Teding Vehide and Equipment. In order to enable the
Company to test the ability of the System to perform in accordance with Section I11 of
Appendix A to this Agreement, the Company shall secure and continuoudy maintain in
the Franchise Area: (i) al necessary testing and monitoring equipment specified in
Exhibit 6 to Appendix A to this Agreement, or equivaent equipment; (ii) any other
equipment necessary to monitor the performance of the System (including any upgrades
to the testing and monitoring equipment specified in Exhibit 6 to Appendix A to this
Agreement); and (iii) one (1) or more motor vehicles collectively capable of containing
and having al such equipment ingaled therein promptly, and which shal be used for the
purpose of such tests. Notwithstanding the preceding sentence, automated performance
measurement equipment, such as the Tektronix VM-700 series (or better), and its
associated equipment, may be secured and maintained by an Affiliated Person e sewhere
in the Washington Metro/Nova Region (as described in Section 6.12.02 hereof), provided
that such equipment shal be available to the Company, not later than one (1) Business
Day following arequest to such Affiliated Person, for testing the System in whole or in
part. Such equipment shall be maintained in good working condition at al times.

SECTION 7
EMPLOYMENT AND PURCHASING

7.1 Right to Bargain Collectively. The Company shdl recognize theright of
its employees to eect to bargain collectively through representatives of their own
choosing in accordance with gpplicable law.

7.2 NoDiscrimination In accordance with the Digtrict of Columbia Human
Rights Act, effective December 13, 1977 (D.C. Law 2-38; D.C. Official Code § 2-
1401.01 et seq.) (or any successor thereto) and other applicable law, the Company shdl
not, on the basis of race, color, religion, nationd origin, sex, age, marital status, personal
gppearance, sexud orientation, family respongbilities, disability, matriculation or
paliticd afiligion: (i) fail or refuseto hire or discharge any individud; (i) otherwise
discriminate againg any individua with respect to his or her compensation, terms,
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conditions or privileges of employment, including promoation; (iii) limit, segregate or
classfy its employeesin any way which would deprive or tend to deprive any individud
of employment opportunities or otherwise adversdly affect his or her status as an
employee; or (iv) discriminate againg any individua in admisson to or employment in
any program established to provide gpprenticeship or other training or retraining,
including an on-the-job training program. During the term of this Agreement, the
Company agreesto comply in dl respects with dl applicable law pertaining to
employment nondiscrimination.

7.3 Locd Employment; First Source Requirements. Prior to the Closing, the
Company shdl have entered into a First Source Agreement with the Didtrict of Columbia
Department of Employment Services (or any successor agency) and shal have submitted
acopy of such First Source Agreement to OCTT. The Company shdl keep such First
Source Agreement current throughout the term of the Franchise. Further, pursuant to 4
DCMR 8 603 (or any successor thereto), the Company shal make a good faith effort to
ensure that its workforce shdl consst of not less than fifty-one percent (51%) District
Residents.

7.4  Management Hiring. The Company shdl endeavor to promote interna
candidates, including the Digtrict Residents hired pursuant to Section 7.3 of this
Agreement, to management and supervisory level positions with the Company.

7.5  Locd Busnesses. Prior to the transmisson of this Agreement to the
Council, and prior to the Closing, the Company shdl have entered into a Memorandum of
Undergtanding regarding the utilization of locd, smdl and disadvantaged businesses with
the Didrict of Columbia Office of Loca Business Development (or any successor
agency). The Company shall keep such Memorandum of Understanding current
throughout the term of the Franchise. The Memorandum of Understanding shdl require
the Company make &t least good-faith efforts to contract and procure &t least 35% of its
goods and services, with local, small, and disadvantaged business enterprises.

7.6 Loca Law Reguirements

7.6.01 Equa Employment Opportunity/Affirmative Action Program
Compliance. The Company shdl comply with the gpplicable
rules and regulations of OHR pertaining to equa employment opportunity and
affirmative action.

7.6.02 Required Plan. Every year, no later than a date specified by
OHR, and for as long as the Company operates the System, the Company shall submit for
approval by such agency the written plan(s) rdating to equa employment opportunity
and affirmative action required by such Agency. Taken together (if there is more than
one (1) plan), such plan(s) shdl apply to dl job categories in the Company’s workforce.

7.6.03 Job Training and Apprenticeship Programs. At dl timesduring
the term of the Franchise, the Company shal maintain an gpprenticeship program thet is
registered with, pursuant to Section 5 of the Amendmentsto An Act To Provide for
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Voluntary Apprenticeship in the Digtrict of Columbia Act of 1978, effective March 6,
1979 (D.C. Law 2-156; D.C. Officid Code § 32-1431) (or any successor thereto), and
approved by the Didtrict of Columbia Apprenticeship Council (or any successor agency).
Such program shal be designed to provide Digtrict Residents, particularly unskilled and
semi-skilled disadvantaged youth, with job skills, job opportunities and upward mohility,
both within the cable tdevison industry and the Company’ s workforce. In addition, the
Company shdl maintain throughout the term of the Franchise on-the-job-training
opportunities for existing employees both to assst them in their current jobs and to
prepare them for future opportunities. One purpose of such on-the-job training
opportunities shal be to assist the Company in meeting its god of promoting interna
candidates, including Digtrict Residents hired pursuant to Section 7.3 of this Agreement,
to management and supervisory level postions pursuant to Section 7.4 of this Agreement.
Such apprenticeship and on-the-job-training programs shall apply to al appropriate job
categories in the Company’ s workforce.

7.7  Enforcement. The Company shdl take stepsto ensure that the
requirements of this Section 7 are adhered to, consstent with the First Source Agreement
required by Section 7.3 hereof and the Memorandum of Understanding required by
Section 7.5 hereof, by (i) the Company, (ii) its officers and employees and (iii) any
Affiliated Person or contractor thet isregularly performing functions in the Didtrict of
Columbia or esewhere in the Region with respect to the System that normally are
performed by a cable operator in the operation of a cable system.

7.8  Pendtiesfor Equa Employment Opportunity/Affirmative Action Program
Viddions. Nothing in this Agreement affects the pendties set forthin 4 DCMR § 606
(or any successor thereto). However, in the event OHR fines the Company pursuant to 4
DCMR 8§ 606 (or any successor thereto), the Company may offset such fine againgt any
amount it must pay OCTT as aliquidated damage or other breach remedy for the same
matter. In addition, OCTT shdl not take any enforcement action, pursuant to this
Section 7.8, againgt the Company with respect to amatter regarding which OHR has
issued awritten ruling or advisory opinion determining that the Company has not
violated applicable law within OHR’ s jurisdiction.

7.9  Loca Board. Pursuant to the goals of encouraging loca and minority
access to and participation in cable communications as set forth in the statement of
legidative purposes of the D.C. Cable Act, the Company shdl maintain a governing body
of the Company to be comprised, at al times, of at least Sixty percent (60%) minorities
(asthat term is defined in Section 3(24) of the D.C. Cable Act, asthe act wasin effect as
of June 1, 2002) and at least fifty-one percent (51%) current District Residents, as further
described in Appendix J hereto.




SECTION 8
ADDITIONAL SUBSCRIBER RIGHTS

8.1  Consumer Protection Standards. The Company shdl comply inall
respects with al applicable customer service and other consumer protection requirements
et forth in gpplicable law.

8.2  Privacy Protection. The Company shal comply with Section 631 of the
Cable Act (47 U.S.C. 8§ 551) (or any successor thereto), Section 46 of the D.C. Cable Act
(D.C. Officid Code § 34-1245) and any other gpplicable law pertaining to privacy.

8.3  No Interference with Consumer Equipment. The Company and any
Affiliated Person shdl comply with gpplicable law regarding a Subscriber’ s ability to
utilize consumer equipment of the Subscriber’ s choosing.

84  Prevention of Reception of Undesired Services. The Company shdl
comply with Section 640 of the Cable Act (47 U.S.C. 8§ 560) (or any successor thereto).
In addition, the Company shal inform Subscribers at the time of subscription and at least
once annually thereafter, by individud written notice, (i) that they are entitled, upon
request and without charge, to receive full blockage of any undesired audio or video
programming to which they do not subscribe and (ii) how to make such arequest.

85  Service Centers. The Company shdl maintain at least one (1) customer
service center (“Service Center”) in the Digtrict of Columbia. At aminimum, eech
Service Center shal dlow Subscribers on awak-in basisto file complaints; ask
questions regarding bills or service; pay bills, request, upgrade or terminate Services, and
pick up or drop off equipment. Subject to Section 10.2 hereof, the required Service
Center shdl be open for not less than six (6) hours on Saturdays in addition to any other
periods required by applicable law. In addition, the Company shdl maintain not less than
one (1) location in each ward of the Digtrict of Columbiawhere Subscribers may pay
their bills (receiving credit for doing so asiif the payment had been made at the Service
Center), provided that the Company shdl not have to do so for award containing a
Service Center (for example, if the Company has one (1) Service Center, it shdl have at
least seven (7) payment centers since there are eight (8) wards in the Didrict of
Columbia). The Company shdl useits best efforts to maintain such locations other than
at liquor stores dthough the Company may use liquor stores as additiond payment
locations beyond the requirement in the preceding sentence.

SECTION 9
COMPENSATION AND OTHER PAYMENTS

9.1 Compensation

9.1.01 Franchise Fees. Ascompensation for the Franchise, the
Company shdl pay to the Digtrict an amount equa to five percent (5%) of Gross
Revenue. All such payments pursuant to this Section 9.1.01 shal be made on aquarterly
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basis and shdl be remitted smultaneoudy with the submission of the Company’s
quarterly report required pursuant to Section 9.1.02 hereof.

9.1.02 Payment Due. The Company shal submit to OCTT, with
copiesto the D.C. Treasurer, areport, in such form and containing such detall as OCTT
and the Company shdl agree, not later than thirty (30) days after the last day of each
March, June, September and December throughout the term of this Agreement setting
forth the Gross Revenue for the quarter ending on said last day of such month. The
report shall contain a reconciliation between the Gross Revenue shown in the report and
the financid statements for the System, prepared in accordance with generally accepted
accounting principles, over the relevant time period. In the event of any transfer of the
System to any Person pursuant to this Agreement, the Company, as a condition to the
goprova of any such trandfer, shdl remit to the Didtrict prior to the effective date of the
transfer the balance due of the payment required by Section 9.1.01 based on the Gross
Revenue as of the date of the transfer.

9.1.03 Resarvation of Rights. No acceptance of any such payment by
the Didtrict shall be construed as an accord and satisfaction that the amount paid isin fact
the correct amount, nor shal such acceptance of any payment be construed as a release of
any clam that the Didrict may have for further or additiond sums payable under the
provisons of this Agreement. All amounts paid shal be subject to audit and
recomputation by the Didtrict.

9.1.04 ltemization If the Company chooses to designate that portion
of a Subscriber’ s hill attributable to the amount of any compensation payment to be made
by the Company or any other Person (including payments made on behaf of any other
Person for whose Services the Company bills Subscribers) to the Digtrict pursuant to this
Agreement, it shal do soin amanner that does not mischaracterize the nature of such
compensation payment and is consistent with gpplicable law. Not less than sixty (60)
days prior to mailing a bill containing such a designation (or a modification thereof) for
the firgt time, the Company shall submit to OCTT a sample bill showing the proposed
contents of such designation. The Company shall consider any comments received from
OCTT onthe sample hill.

9.1.05 Ordinary Business Expense. Nothing contained in this
Section 9.1 or esewherein this Agreement shdl prevent the Company or any Affiliated
Person from tresting the compensation and other payments that it, they or either of them
may pay pursuant to this Agreement as an ordinary expense of doing business and,
accordingly, from deducting such payments from gross income in any Didtrict, State or
federal income tax return.

9.1.06 Payments to Be Made to the Didtrict. If the Company collects
from Subscribers any amounts to be paid to any Person for the provision of Services,
excluding (unless otherwise agreed by the Company and OCTT) Internet access and
samilar online Services, on the System or in connection with the System, the Company
shdl deduct five percent (5%) from such amounts and include such deducted amountsin
its payment to the Didtrict pursuant to Section 9.1.01 hereof and include such paymentsin
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its report pursuant to Section 9.1.02 hereof. If any Person other than the Company
directly collects such amounts from Subscribers, excluding (unless otherwise agreed by

the Company and OCTT) revenues received for Internet access and smilar online
Services, that would congtitute Gross Revenue if received directly by the Company, the
Company shdl include in its contract, or other arrangement with such Person, aprovison
(which must be gpproved in advance by OCTT) which provides that such Person shdll
remit to the Didrict on a quarterly basis an amount equd to five percent (5%) of such
amounts collected from Subscribers, together with a quarterly report smilar in form and
content to the report referred to in Section 9.1.02 hereof, and that the Didtrict may enforce
such provision directly againgt such Person.

9.1.07 Franchise Fee Audits. At any time during the term of the
Franchise or for sx (6) years after the receipt of a payment pursuant to Section9.1.01
hereof, whichever islater, the Didtrict, at its expense, may conduct an audit or review,
pursuant to Section 10.7 hereof, of the payments by the Company or any other Affiliated
Person (to the extent its revenues congtitute Gross Revenue hereunder) required by this
Section9.1. At the Didrict’s request, the Company shadl provide the source documents
that support the franchise fee calculation for the time period(s) being audited and a
reconciliation between the Gross Revenue on which the franchise fee is based and the
financid statements for the System, prepared in accordance with generally accepted
accounting principles. Within thirty (30) days after notice from the Didtrict of any
underpayment by the Company, the Company (i) shdl pay such underpayment to the
Didtrict, with interest caculated at the rate specified in Section 9.4 hereof, and shdl pay
to the PEG Entities any corresponding underpayment in support required by
Sections 4.2.01 and 4.2.02 hereof, with interest calculated at the rate specified in
Section 9.4 hereof, or (i) shdl notify the Didrict in writing that it does not agree with the
results of the audit and the reasons therefor. To the extent the parties disagree about the
results of the audit pursuant to the preceding sentence, each party reserves the right to
exercise dl itsrights and remedies under this Agreement and gpplicable law. If the audit
or review permitted by this Section 9.1.07 resultsin any underpayment to the Didtrict or
to the PEG Entities which exceeds four percent (4%) of the total amount due to the
Didtrict or the PEG Entities from the Company over the time period audited or reviewed,
the Company shdl pay the Digtrict’ s costs of such audit or review. The Didtrict shdl
have a reasonable period of time to complete the audit or review and to accept the audit
or review as accurate and find; at the end of such period, it shal issue an audit closure
notice to the Company. Notwithstanding the issuance of such notice, the Didtrict shdl
have the right to reopen such audit or review for a period of twelve (12) months after the
date of such notice or at any time upon the discovery that the Company or an Affiliated
Person has provided fraudulent information or acted in bad faith during the course of the
audit or review. There shdl be no more than one (1) audit for each fiscal year in any
twelve (12) month period, except in extraordinary circumstances.

9.1.08 Billing Reports. The Company shal provide a month-end
detall of dl revenue hilled for dl Services and ingalation and equipment charges for that
month alocable to the Franchise Arealin the Didrict. The Company shdl dso cdculate
for each month earned and accrued revenues.
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9.2  Future Costs. The Company shdl pay afeein the amount of Thirty
Thousand Dollars ($30,000.00) to cover administrative costs of the Digtrict in connection
with the consderation of each transfer requiring Council approva as described in
Sections 11.1 or 11.2; such fee shdl not be passed through to Subscribersin any form,
itemized on Subscriber bills, or, for rate regulation purposes, attributed to capita costs,
operating expenses or externa cogts of the System. Payments of such fees, costs and
expenses shal not be deemed to be “franchise fees’ within the meaning of Section 622 of
the Cable Act (47 U.S.C. § 542) (or any successor thereto), and such payments shall not
be deemed to be (i) “payments-in-kind” or involuntary payments chargesble againg the
compensation to be paid to the Digtrict by the Company pursuant to Section 9.1 hereof or
chargeable againgt the payments to any PEG Entity by the Company pursuant to
Section 4.2 hereof, or (ii) part of the compensation to be paid to the Didtrict by the
Company pursuant to Section 9.1 hereof or part of the paymentsto any PEG Entity by the
Company pursuant to Section 4.2 hereof.

9.3  Not Franchise Fees. The Company expressdy acknowledges and agrees

that:

() Except for the payments expresdy required by Section 9.1 hereof,
none of the payments or contributions made by, or the services, equipment,
facilities, support, resources or other activities to be provided or performed by the
Company pursuant to this Agreement, or otherwise in connection with the
construction, operation, maintenance, repair, removal, upgrade, rebuild or
enhancement of the System (including specificaly, but not by way of limitation,
such payments, contributions, services, equipment, facilities, support, resources or
other activities as described in or provided for in Sections 4 and 9.2 hereof and in
Appendices D, E and F to this Agreement) are franchise fees chargeable against
the compensation payments to be paid to the Digtrict by the Company pursuant to
Section 9.1 hereof; and

(i) As gpplicable, except for the compensation payments to the
Didtrict expresdy required by Section 9.1 hereof, each of the payments or
contributions made by, or the services, equipment, facilities, support, resources or
other activities to be provided by the Company, are within the exclusions from the
term “franchise feg’ st forth in Section 622(g)(2) of the Cable Act (47 U.S.C.
8§ 542(g)(2)) (or any successor thereto); and

(iii)  The compensaion payments due from the Company to the Didtrict
pursuant to Section 9.1 hereof, shadl take precedence over dl other payments,
contributions, services, equipment, facilities, support, resources or other activities
to be paid or supplied by the Company pursuant to this Agreement; and

(iv)  The compensation and other payments to be made pursuant to this
Section 9 of this Agreement shdl not be deemed to be in the nature of atax, and
shdl bein addition to any and dl taxes of generd gpplicability or other fees or
charges which the Company or any Affiliated Person shdl be required to pay to
the Didtrict or to any State or federd agency or authority. Unlessthe Didtrict
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agrees otherwise, neither the Company nor any Affiliated Person shdl have or
make any clam for any deduction or other credit of al or any part of the amount
of the compensation or other payments to be made pursuant to this Agreement
from or againg any Didtrict or other governmentd taxes of genera gpplicability
(including (&) any such tax, fee or assessment imposed on both utilities and cable
operators or their services but not including atax, fee or assessment which is
unduly discriminatory against cable operators or cable subscribers or (b) income
taxes) or other fees or charges which the Company or any Affiliated Personis
required to pay to the Didtrict or other governmental agency. Each of the
compensation, other payments, taxes and other fees and charges shal be deemed
to be separate and ditinct obligations of the Company and Affiliated Persons, and

(v) Neither the Company nor any Affiliated Person shdl apply or seek
to apply dl or any part of the amount of any Didtrict or other governmenta taxes
or other fees or charges of generd applicability (including any such tax, fee or
assessment imposed on both utilities and cable operators or their services but not
including atax, fee or assessment which is unduly discriminatory againgt cable
operators or cable subscribers) as a deduction or other credit from or against any
of the compensation or other payments to be made pursuant to this Agreement,
each of which shal be deemed to be separate and distinct obligations of the
Company and Affiliated Persons.

Nothing in this Agreement is intended to preclude the Company from exercising
any right it may have to chalenge the lawfulness of any tax imposed by the Didtrict or
any date or federd agency or authority.

9.4  Interest on Late Payments. In the event that any payment required by this
Agreement is not actualy received by the Didtrict or any PEG Entity on or before the
applicable date fixed in this Agreement, interest thereon shall accrue from such date e a
rate equa to the then-prevailing prime rate of interest charged by the Indudtria Bank,

NL.A. (or such other bank as may be selected by agreement of the D.C. Treasurer and the
Company) for commercia loans, such rate to be compounded daily, except as provided in
Sections 13.2.04 and 13.3 hereof with respect to awithdrawa from the Security Fund.

9.5  Mehod of Payment. All payments by the Company to the Didtrict
pursuant to this Agreement shdl be made payable to the D.C. Treasurer and shall be
delivered to OCTT.

SECTION 10
OVERSIGHT AND REGULATION

10.1 Ovesdght. The Didrict shdl have regulatory oversight over the System,
including, but not limited to, the right to regulate and inspect the congtruction, operation,
maintenance, repair, upgrade, rebuild, enhancement and removd of the System, and dll
parts thereof to ensure compliance with the terms and conditions of this Agreement and
goplicable law. The Company shdl establish and maintain managerid and operationd
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standards, procedures, records and controls to enable the Company to be, at dl times
throughout the term of this Agreement, in compliance with each term and condition of
this Agreement. Notwithstanding the foregoing provision, but subject to Section 10.7.02
hereof with respect to documents pertaining to financid matters, the Company shdl

retain such records for aperiod of not less than three (3) years.

10.2 Didrict Resarvation of Authority. To the extent cons stent with federa
law, the Didtrict, including OCTT, reserves the right to adopt or issue such statutes, rules,
regulations, orders or other directives governing the Company or the System as it shdl
find necessary or appropriate in the exercise of its police power or other governmental
power, and the Company expresdy agrees to comply with al such lawful statutes, rules,
regulations, orders or other directives. No rule, regulation, order or other directive issued
pursuant to this Section 10.2 shdl congtitute an amendment to this Agreement. In
addition to other rights reserved in this section, the Didrict reservesiits rights to enact and
enforce laws to prohibit or regulate exclusive contracts and anticompetitive acts that have
the purpose or effect of limiting competition for the provision of cable service or services
gmilar to cable service, including exclusve programming agreements, and exclusve
contracts with vendors to provide equipment, materias or services. The Company
reserves its Congtitutiona contract rights as applicable to its rights and obligations as set
forth in the Agreement.

10.3 Medings or Hearings

10.3.01 Council Mestings or Hearings. At the request of the Council,
the Company’ s Generd Manager (or the person holding the equivaent pogtion if thereis
no General Manager) and other personnd of the Company with rdlevant expertise in the
designated subjects shall, absent extraordinary circumstances, attend and participate as
witnesses & any meeting or hearing held by the Council regarding the System, this
Agreement or the Franchise. The Company personnel shal bring to such meeting or
hearing any documents requested by the Council, including any documents reasonably
known by the Company to be respongve to the Council’ s request even if such documents
are not specificdly identified by such request. Also, the documents or information shdl
be rdevant to determining compliance with this Agreement or applicable law. Any
confidentid or proprietary information or documents requested for such meeting or
hearing pursuant to this Section 10.3.01 may be provided to the Council in advance of the
mesting or hearing. Whether they are provided &t or in advance of the meeting or
hearing, any such confidentia or proprietary information or documents shal be subject to
Section 10.7.02(iv) of this Agreement.

10.3.02 OCTT Mestings. At the request of the Executive Director, the
Company’s Generd Manager (or the person holding the equivadent position if thereis no
Generd Manager) and other personnd of the Company with rdevart expertise in the
designated subjects shdl, absent extraordinary circumstances, attend and participate in
any meeting held by the Executive Director regarding the System, this Agreement or the
Franchise. Company personnd shal bring to such meeting any documents requested by
OCTT, including any documents reasonably known by the Company to be respongve to
OCTT srequest even if such documents are not specificaly identified by such request,
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which are rlevant to determining compliance with this Agreement or gpplicable law.
Any confidentia or proprietary information or documents requested for or provided at
such mesting pursuant to this Section 10.3.02 shdl be subject to Section 10.7.02(iv) of
this Agreement.

10.4 Gened Provisons Regarding Reports

10.4.01  Additiond Information Within areasonable period of time, as
determined by OCTT, after arequest of the Council, Corporation Counsel or OCTT, the
Company shdl, subject to the provisons of Section 10.7.02(iv) hereof with respect to the
processing of confidentiad and proprietary information, submit to the requesting party any
information reasonably required to demonstrate compliance with the terms and conditions
of this Agreement or gpplicable law.

10.4.02  Format. The Company shdl transmit to OCTT, by means of
such method and in such format as OCTT may specify, after consultation with the
Company, dl information OCTT requests consistent with this Agreement, including,
without limitation, the information required to be submitted by gpplicable law. In the
event that OCTT’ s gaff and the Company’s personnel disagree regarding such
specification of the format of areport, the issue shall be referred to the Executive
Director and the Company’ s General Manager (or aperson in an equivaent or higher
position) for resolution. The Company shdl inform OCTT, at the beginning of any report
submitted, of al changesin cdculations, methodology, time periods used and any other
changes that may adversdy affect OCTT’ s ability to compare previous reports to the
report in question.

10.4.03 Deadlinefor Submisson Unless otherwise specified, any
report or other provision of information required under any provison of this Agreement
ghdl be dueto OCTT within thirty (30) days of the event that triggers the reporting
requirement.

10.4.04  Supplementd Information Requests. If OCTT, inits
reasonable discretion, determines that it needs additiond information to clarify the data
contained in areport submitted by the Company or any Affiliated Person that submitted
the report, OCTT must submit such supplementa information request within ninety (90)
days of receipt of the Company’s or Affiliated Person’s origind report. Notwithstanding
the preceding sentence, extenuating circumstances may warrant alonger time within
which OCTT may submit such supplemental information request (such extenuating
circumstances shdl include, but not be limited to, discrepancies among reportsin a
chronologica series which lead to questions about the earlier reports). Subject to
Section 10.7.02(iv) of this Agreement, the Company or such Affiliated Person shdll
provide the requested information to OCTT as soon as reasonably possible but in no
event later than thirty (30) days after receipt of such request, provided that extenuating
circumstances gpproved by OCTT may justify alonger period of time.

10.4.05 Desgnated Officers and Employees. Throughout the term of
this Agreement, the Generd Manager of the Company or a personin an equivaent
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position, or such other person whom the Company designates in writing to OCTT, shdl
be respongble for overseeing the Company’ s reporting obligations pursuant to this
Agreement and for responding to the Didtrict’s questions regarding the Company’s
compliance with the terms and conditions of this Agreement. The Company mugt, within
five (5) days of a change in the designation of such responsible person, notify OCTT in
writing of such change.

10.5 Reguired Annua Reports

10.5.01  Company Report. On June 1 of every year during the term of
this Agreement, the Company shdl submit an annua report to both OCTT and the
Council committee with jurisdiction over OCTT. OCTT, after consultation with the
Company, may reasonably specify the form of and details covered by any such annud
report, provided that the failure of OCTT so to specify shdl not relieve the Company of
its obligation to submit such report annualy to OCTT and such Council committee. In
the event that OCT T’ s gaff and the Company’ s personnel disagree regarding such
specification of the form of or details covered by areport, the issue shdl be referred to
the Executive Director and the Company’s Generd Manager (or aperson in an equivalent
or higher position) for resolution.

Such report shdl, in reasonable detall, specificadly address, at a minimum, the
following areas, and shdl state whether there has been any materid change in the
information or plans regarding such areas from the information or plans the Company
previoudy has provided to the Didtrict:

() compliance with the requirements regarding System
characterigtics; the Upgrade; and technica performance and testing requirements,
as provided in Appendix A to this Agreement;

(i) compliance with any plans or specifications submitted by the
Company in connection with the congtruction terms, schedule and sequence for
performance of the Upgrade or any other construction, upgrades, rebuilds and
enhancements of the System, as provided in Section 6 hereof and Appendix B to
this Agreement;

(i)  the Leased Channel Report, as provided in Section 3.7.02 hereof;

(iv)  adescription of the interconnections between the System and any
other network or system provided by the Digtrict or aloca, state or federa
government entity or any other Cable Communications System or Open Video
System; a statement of the reason for each such interconnection; and the
Company’ s response to any request by the Digtrict to perform such an
interconnection;

(v) compliance with dl requirements related to PEG Channels,
including support for PEG Entities, PEG Direct Connections and sgnd quality
and transmission on the PEG Channels, as provided in Sections 4.1 and 4.2 hereof
and Appendix D to this Agreement;
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(vi)  compliance with dl requirements related to the Indtitutiona
Network pursuant to Section 4.3, Appendix E to this Agreement and Exhibit 1 to
Appendix E;

(vii)  compliance with dl requirements related to Services to Digtrict and
other facilities, as provided in Section 4.4.03 and Appendix F to this Agreement;
such report shdl include aligt of the Sites provided with such Services;

(viii)  compliance with applicable law regarding access to Services by
Physicdly Chalenged persons, as provided in Section 4.4.01 hereof;

(ix)  compliance with the Company’s employment, purchasing and
governing board obligations including the First Source Agreement and the
Memorandum of Understanding regarding the utilization of locd, smdl and
disadvantaged business enterprises, as provided in Section 7 hereof;

(x) copies or (if no copies exist) descriptions of (a) any notices or
other information provided to Subscribers about the Company’s privacy policies
and other protections of Subscriber privacy and (b) the instructions the Company
providesto its employees and contractors regarding the Company’ s privacy
policies and other protections of Subscriber privacy;

(xi)  compliance with the additiona covenants st forth in Section 15.8
hereof;

(xii)  anannua compilation of the information contained in the reports
required by Section 10.6.08 hereof;

(xiii) asummary description of the documented Subscriber complaints
received during the preceding twelve (12) months; such summary shdl include
the number and category of Subscriber complaints received during such period;
such summary shdl be in the form of the Monthly Report of Subscriber
Complaints for June 2001 as filed with OCTT except thet it shal be an annud
report and that a description of the issues involved in (excluding persondly
identifiable information of Subscribers) and steps required for resolution of each
complaint listed as pending shall be appended thereto;

(xiv)  compliance with the consumer protection standards, as provided in
Section 8.1 hereof and applicable law pertaining to consumer protection;

(xv) (@) aschedule of the Company’s current fees, charges, deposits,
terms and conditions for the provision of Services and equipment (including, but
not limited to, equipment for the hearing impaired) to Residential Subscribers not
billed on abulk basisin the form set out in Appendix C to this Agreement and
(b) astatement separately identifying any changes from the previous year’s
schedule;
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(xvi) areport answering the following questions (for the purposes of this
Section 10.5.01(xvi), the Company may exclude Affiliated Persons that do not
operate a Cable Communications System in the Washington, D.C. Designated
Market Area (as defined by Nielsen Media Research, Inc)): (a) Has an adverse
finding been made or an adverse find action been taken by any court or
adminigtrative body with respect to the Company or any Affiliated Personin a
civil, crimind or adminigtrative proceeding, brought under the provisons of any
law or regulation related to the following: any felony; revocation, suspension or
involuntary transfer of any authorization (including cable franchises) to provide
communications services, communications-related antitrust or unfair competition;
fraudulent satements to another government unit; or employment discrimination?
(b) If theanswer to (a) is“Yes” fully describe the Persons and matter(s) involved,
including an identification of any court or adminigrative body and any
proceeding (by dates and file numbers, if applicable) and the disposition of such
proceeding. (c) Isthe Company or any Affiliated Person currently aparty in any
pending matter of atype described in (8)? (d) If the answer to (C) is“Yes,” fully
describe the Persons and matter(s) involved, including an identification of any
court or adminigtrative body and any proceeding (by dates and file numbers, if
gpplicable) and the disposition of such proceeding;

(xvii) an up-to-date verson of the ownership interestsin the Company,
as provided in Appendix G to this Agreement;

(xviii) anup-to-daelig of dl Loca Ad Insartion Channdls, including a
separate indication of any changes since the previous year’ s annud report; and

(xix) afinancid report conssting of (a) acopy of the annud financid
report with respect to the fiscal year most recently ended for each of the
Company’s parent companies that produce such reports and (b) a copy of the
Company’s annud financid statements, including, but not limited to, its baance
sheet and income statement; an officer of the Company shdl certify that the
Company’s annud financia statements have been prepared in accordance with
generally accepted accounting principles.

10.5.02 Redated Services Report. The Company shal submit to OCTT
annudly alig of al programming Services owned, controlled or operated, inwhole or in
part (excluding interests of less than five percent (5%)), by the Company or its ultimate
parent (other than loca origination Services to Cable Communications Systems outside
the Didrict). Thefirst such report shall be submitted no later than the Closing and shall
be updated annually. To the extent that the Company’s or any of its parents Securities
and Exchange Commission Form 10-K contains such information, the Company may
satisfy the requirements of this Section 10.5.02 by filing a copy of such Form 10-K with
OCTT.




10.6 Other Required Reports

10.6.01  Upgrade Progress Reports. Once monthly during the Upgrade
of the System, the General Manager (or a person in an equivaent or higher position) and
one (1) or more of the engineers designing and managing the Upgrade shal meet with the
Executive Director to brief the Executive Director on the progress of the Upgrade,
provided that such personnd shdl have additiona such mestings at the request of the
Executive Director. Every three (3) months throughout the Upgrade of the System, the
Company shdl submit to OCTT quarterly written reports. In addition, if the Company
performs another upgrade of the System (such an upgrade is defined, for the purposes of
this Section 10.6.01, as amodification to the System after completion of the Upgrade
which necessitates significant congtruction in the PROW) during the term of the
Franchise, the Company shdl provide OCTT with quarterly written reports in compliance
with this Section 10.6.01.

The firgt such report shall be submitted within ninety (90) days of the
commencement of any such upgrade, including, but not limited to, the Upgrade. All such
reports, including, but not limited to, the reports on the Upgrade, shal be updated every
three (3) months thereafter. The last such report for the Upgrade shdl be due with the
certification to the Didtrict that such Upgrade has been completed. Such reports shall
explain what work has been done and how such work satisfies the requirements of this
Agreement. Such reports dso shdl include as-built maps in both paper and eectronic
forms (the find design map shal be subgtituted for any as-built map that is not yet
available for an area where the construction has been completed). In addition, such
reports shall describe the Company’ s congtruction plans for the next six (6) months. The
Didtrict agreesthat OCTT shall treet the as-built (and, if applicable, find design) mapsto
be submitted to OCTT by the Company pursuant to this Section 10.6.01 in accordance
with the confidentidity provisons of Section 10.7.02(iv) of this Agreemen.

10.6.02  Technicd Performance Documents. Within ten (10) days after
completing the tests or other measurements the results of which are reflected ina
document pertaining to the System’ s technica performance (e.g., areport on a proof-of-
performance test that was conducted pursuant to 47 C.F.R. 8 76.601 (or any successor
thereto); asignal leakage log or record created pursuant to 47 C.F.R. 8§ 76.614, 76.1706
(or any successors thereto); records pertaining to atest of the emergency dert system
pursuant to 47 C.F.R. 88 11.54, 11.61, 76.1700, 76.1711 (or any successors thereto); or
records pertaining to any test conducted pursuant to Appendix A hereof) to be placed in a
filefor public ingpection pursuant to 47 C.F.R. 8 76.1700 (or any successor thereto) or
Section 10.7.03 hereof, the Company shal submit to OCTT a copy of such document.

10.6.03  Additiond Flings. Within ten (10) days after the Company
has received from or submitted to any Digtrict, municipa, Sate, county or federa
legidative body, agency or officid any communication, public report, petition or other
filing which (i) isin writing or is reduced to writing (in manua or computer form) and
(i) arerelevant to (a) any aspect of operations or the financia arrangements of the
System or this Agreement or (b) the Company’ s representations and warranties set forth
herein, but not including tax returns, automohile regidtrations and other smilar routine
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filings, the Company shdl submit to OCTT a copy of such report, petition or other
communication.

10.6.04  Report on Lawsuits. Not later than thirty (30) days after the
Company receives service of acomplaint that it isadefendant in ajudicid proceeding in
law or equity pertaining to the System or this Franchise, the outcome of which could have
amateria adverse effect on the Company, the System or its operation, the Company shdl
provide OCTT with a copy of the complaint.

10.6.05  Report on Permits. Not later than the fifteenth (15™") day of
each cdendar quarter during the twelve (12) months following the Effective Date, the
Company shdl report to OCTT acumulative list of the permits that the Company or any
Affiliated Person has received from the Didrict through the last day of the preceding
caendar quarter. Such report shdl list the type of permit, the location(s) of the work
being performed under the permit, the date the work started or is projected to start and the
date the work stopped or is projected to stop. The Company shdl omit a permit from this
list after such permit has expired and not been renewed for three (3) consecutive months.

10.6.06  Report on Employees. Six (6) months after the Effective Date
and every six (6) months theregfter, the Company shal submit to OCTT areport on its
compliance with Section 7.3 of this Agreement, provided that the Company may satisfy
this Section 10.6.06 by copying OCTT on any such report it files with another Didtrict
agency on asemiannua or more frequent basis.

10.6.07  Report on Contracting. Three (3) months after the Effective
Date and every three (3) months theresfter, the Company shall submit to OCTT areport
on its compliance with Section 7.5 of this Agreement, provided that the Company may
satidfy this Section 10.6.07 by copying OCTT on any such report it files with another
Didtrict agency on aquarterly or more frequent basis.

10.6.08  Report on Service Interruptions. Not later than the fifteenth
(15™") day of each month, the Company shall provide to OCTT alog of &l unscheduled
Service outages and, to the extent they last more than one (1) hour, al scheduled Service
outages during the preceding calendar month, except for those scheduled outages related
to the Upgrade. Such log shdl be in the form of the Outage Log for May 2001 asfiled
with OCTT except that the log shdl address scheduled Service outages pursuant to the
preceding sentence and shdl provide information regarding the locations affected by the
reported outages, scheduled and unscheduled.

10.6.09  Report on Subscriber Complaints. Not later than the fifteenth
(15™") day of each month, the Company shall provide to OCTT asummary description of
the documented Subscriber complaints received during the preceding calendar month;
such summary shdl include the number and category of Subscriber complaints received
during the cdendar month. Such summary dso shdl be in the form of the Monthly
Report of Subscriber Complaints for June 2001 asfiled with OCTT except that a
description (excluding persondly identifiable information of Subscribers) of the issues
involved in and steps required for resolution of each complaint listed as pending shal be
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appended thereto. In addition, the Company agreesto copy OCTT on any written
response by the Company to a documented Subscriber complaint, where that complaint
was origindly received by OCTT and forwarded to the Company.

10.6.10  Report on Subscriptions. Not later than the fifteenth (15™) day
of each month, the Company shall report to OCTT the number of Subscribers that
subscribed to itsbasic (*B1”), expanded basic (“B2"), digital and pay (or premium) tiers
of Service during the previous month; such report shdl clearly indicate whether the
number listed for alower tier of Service includes the number of Subscribers dso
receiving a higher tier (e.g., whether the basic number includes expanded basic
Subscribers). Such report shall dso identify the number of Subscribers to cable modem
service offered or digtributed over the System by any Person during the previous month.
Such report shdl also state the number of homes passed by the System and the Subscriber
penetration rate.

10.6.11  Report on Changein Location of Adminidrative Office. The
Company shdl notify OCTT not less than thirty (30) days prior to changing the location
of its adminidrative office within the Didrict, as specified initidly pursuant to
Section 2.2.01(ix) hereof and subsequently pursuant to this Section 10.6.11.

10.7 Booksand Records/Audit

10.7.01 Books and Records. Subject to Section 631 of the Cable Act
(47 U.S.C. 8 551) (or any successor thereto), for any period as may be required by the
last sentence in Section 10.1 or by Section 10.7.02(iii) hereof), the Company shdl
maintain complete and accurate books of account and records of the business, ownership
and operations of the Company with respect to the System, its operation, any Service
digtributed over the Systemn and reflected in the calculation of Gross Revenue and each
Service Related Activity. Such books of account and records shdl include, without
limitation, books of account and records adequate to enable the Company to demonstrate
that it is, and has been, in compliance with each term and condition of this Agreement
and gpplicable law.

10.7.02  Right of Ingpection Subject to Section 631 of the Cable Act
(47 U.S.C. 8 551) (or any successor thereto), OCTT, the Corporation Counsdl, the
Inspector Generd or their designated representative(s) shall have the right to inspect,
examine or audit, during norma business hours and upon twenty-four (24) hours notice
to the Company (five (5) Busness Days noticein the case of audits), which shdl include
at least one (1) Business Day, unless extenuating circumstances warrant alonger period
of time, dl those documents, records and other information which are reasonably
necessary or gppropriate to determine compliance with this Agreement or applicable law
or are reasonably related to the terms and conditions of this Franchise.

) All such documents, records and other information of the
Company to which this Section 10.7.02 refers shdl be made available at a
mutualy agreed upon location within fifty (50) miles of OCTT’ s office in order to
facilitate said ingpection, examination or audit.
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(i) Provided that the request is not unreasonably voluminous and
subject to Section 10.7.02(iv) of this Agreement, OCTT, the Corporation Counsd,
the Inspector Generd or their designated representative(s) shal have theright to
require the production and ddlivery of al such documents, records and
information to the offices of such agency, officid or representative(s). The
Company shal complete such production and delivery within twenty-one (21)
Business Days after receipt of such request, unless extenuating circumstances
warrant alonger or shorter period of time.

(i) All such documents which pertain to financid matters which may
be the subject of an audit by the Didtrict shdl be retained by the Company for a
minimum of six (6) years following termination of this Agreement.

(iv)  Access by the Didrict to any of the documents, records or other
information covered by this Section 10.7.02(iv), or otherwise to be provided to
the Digtrict under this Agreement, shal not be denied by the Company on the
grounds that such documents, records or other information are aleged by the
Company to contain confidentid or proprietary information, provided that this
requirement shal not be deemed to condtitute awaiver of the Company’s right
under title 2 of the Didtrict of Columbia Administrative Procedure Act (also
known as the Freedom of Information Act of 1976), effective March 29, 1977
(D.C. Law 1-96; D.C. Officiad Code § 2-531 et seq.), as amended, or other
gpplicable law to assert that the confidentia or proprietary information contained
in such documents, records or other information should not be disclosed to
unauthorized Persons, provided further thet the public body receiving such
documents, records or other information has agreed to protect such documents,
records or other information in the manner described in Section 10.7.02(v) hereof.
The Didtrict agreesthat OCTT shal protect such documents, records or other
information in such manner. To invoke the right to such protections with respect
to a document, record or other information or to a portion thereof, the Company
shdl physicaly mark each page of such document, record, other information or
portion in a manner that conspicuoudy indicates that such page contains
confidentid or proprietary information and shdl provide such document, record
or other information to the public body with a cover |etter invoking such right.

Solely for the purpose of determining whether documents, records or other
information submitted by the Company to a public body solely pursuant to this
Agreement are subject to disclosure under title 2 of the Didrict of Columbia
Adminigtrative Procedure Act or other gpplicable law, the Didtrict agrees, to the
maximum extent permitted by applicable law, that disclosure of (@) finencd
information of the Company or an Affiliated Person in detall not otherwise
available to the generd public, (b) System congtruction maps which are not
otherwise available to the genera public or (¢) the number of Subscribersto a
particular Service or tier of Service (but not the total number of Subscribersto the
System) if such number is not otherwise available to the generd public may result
in subgtantial harm to the competitive position of the Company within the
meaning of title 2 of the Didtrict of Columbia Administrative Procedure Act.
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Nothing in Sections 10.7.02(iv)-10.7.02(v) hereof shall pertain to any documents,
records or other information submitted by the Company to a public body pursuant
to any lega obligation other than this Agreement. Further, nothingin

Sections 10.7.02(iv)-10.7.02(v) hereof shdl prohibit use of information in System
congtruction maps for the Didrict’s record-keeping and PROW management
purposes.

For purposes of Sections 10.7.02(iv)-10.7.02(v) hereof, an unauthorized
Person is a Person other than a public body, which public body has agreed to
protect such documents, records or other information in the manner described in
Section 10.7.02(v) hereof, and such public body’s officids, employees and
contractors who have use for such documents, records or other information in the
exercise of the Didrict’ s rights under this Agreemert; and a public body shall be a
“public body” asthat term is defined in Section 3(18A) of the Didtrict of
Columbia Adminigtrative Procedure Act, effective April 27, 2001 (D.C. Law 13-
283; D.C. Officid Code § 2-502(18A)), as amended, (or any successor thereto).

(v) Upon the assartion by the Company of aright under title 2 of the
Didtrict of Columbia Adminidtrative Procedure Act or other gpplicable law that
confidentid or proprietary information contained in documents, records or other
information received by a public body under this Agreement should not be
disclosed to unauthorized Persons, such public body shal

(@ protect such documents, records or other information from
disclosure to unauthorized Persons pursuant to such public body’s
procedures for handling confidential and proprietary information obtained
from outside the government unless otherwise ordered by a court of
competent jurisdiction;

(b) provide notice to the Company not less than two (2) Business
Days after recelving any request from an unauthorized Person for such
documents, records or other information;

(c) determine, in consultation with the Corporation Counsd,
whether such documents, records or other information is protected under
gpplicable law from disclosure to unauthorized Persons, and

(d) if such public body determines that such documents, records or
other information is not so protected, provide the Company with not less
than four (4) Business Days notice before disclosing such documents,
records or other information to an unauthorized Person so thet the
Company shdl have an opportunity to seek judicia relief enjoining such
disclosure, provided that such notice period may be shortened to the extent
necessary for such public body to comply with an order of a court of
competent jurisdiction; after the expiration of such notice period, such
public body shdl not have to continue to comply with Clause (a) of this
Section 10.7.02(V).
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Notwithstanding Section 15.5 hereof, any notice to be provided to the
Company pursuant to this Section 10.7.02(v) shdl be provided by hand delivery
and facamile tranamisson to the Generd Manager’ s tention.

The Company shdl serve such public body withacopy of any court filing
it makes seeking to enjoin disclosure of such documents, records or other
information to an unauthorized Person.

(vi)  During norma business hours and congstent with any notice or
other requirement provided by Section |11 of Appendix A or esewherein this
Agreement, OCTT or its designated representative(s) may inspect and examine
any other aspect of the System, including the facilities and equipment thereof.

10.7.03  Filefor Public Ingpection Throughout the term of this
Agreement, the Company shdl maintain, in afile avalable for public ingpection during
normal business hours at the Company’ s adminigrative office within the Didtrict
specified pursuant to Section 2.2.01(ix) or Section 10.6.11 hereof, al documents required
by 47 C.F.R. § 76.1700 (or any successor thereto). In the event the Federal
Communications Commission diminates its requirements for the maintenance of cable
operators public files, the Company agreesto continue to maintain the public filein
accordance with 47 C.F.R. 8 76.1700 asit exists on the Effective Date.

SECTION 11
RESTRICTIONS AGAINST ASSIGNMENT
AND OTHER TRANSFERS

111  Trander of Interest. Except as provided in Section 11.8 hereof and
Appendix G to this Agreement (and excepting conveyances of real or persona property
in the ordinary course of business), neither the Franchise granted herein, nor any rights or
obligations of the Company in the System or pursuant to this Agreement shdl be
encumbered, assigned, sold, transferred, pledged, leased or sublet, in whole or in part, to
any Person, nor shal dl or substantidly dl of the capacity of the System be encumbered,
assigned, sold, transferred, pledged, leased or sublet to any Person, nor shall title therein,
ether lega or equitable, or any right or interest therein, passto or vest in any Person,
ether by act of the Company, by act of any Person holding Control, directly or indirectly,
of any interest in the Company or in the System or the Franchise granted herein, by
operation of law or otherwise, without the prior written gpprova of the Council. The
gpprova of the Council of any action described in this Section 11.1 shall not be
unreasonably withheld. Nothing herein shall be interpreted to require the Company to
obtain the Council’ s approva before leasing Channel capacity as required by Section 612
of the Cable Act (47 U.S.C. 8 532) (or any successor thereto).

11.2 Transfer of Control or Stock. The Company represents and warrants that,
notwithstanding any other provision of this Agreement, except as provided in
Section 11.8 hereof and Appendix G to this Agreement, no change in Control of the
Company, the System, the assets of the System or the Franchise granted herein shall
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occur after the Closing, by act of the Company, by act of any Person holding Contral,
directly or indirectly, of the Company, the System or the Franchise granted herein, by
operation of law or otherwise without the prior written gpprova of the Council. The
gpprova of the Council of any action described in this Section 11.2 shall not be
unreasonably withheld. The requirements of this Section 11.2 to obtain prior written
approva of the Council shdl also apply to any other Person seeking to obtain Control,
directly or indirectly, of the Company, the System, the assets of the System or the
Franchise granted herein. After the consummation of any transfer permitted or approved
under this Section 11.2, the Company shdl remain responsible for any past breaches of
this Agreement or applicable law for purposes of the remedies under this Agreement and
for purposes of the Didrict’ sright to consider past breaches and other past performance
problemsin future renewa or other proceedings.

The requirements of Sections 11.3-11.7 hereof shdl apply whenever any change
is proposed with respect to (i) twenty percent (20%) or more (for voting interests) or fifty
percent (50%) or more (for non-voting interests) of the ownership of or (ii) Control of the
Company, the System, the assets of the System or the Franchise granted herein or any
Person holding Contral, directly or indirectly, of the Company, the System, the assets of
the System or the Franchise granted herein (but nothing herein shal be construed as
suggesting that a proposed change of less than twenty percent (20%) (for voting interests)
or fifty percent (50%) (for non-voting interests) does not require the approva of the
Council if it would in fact result in a change in Control of the Company, the System, the
assats of the System or the Franchise granted herein), regardless of the manner in which
such Control is evidenced (e.g., stock, bonds, debt instruments or other indicia of
ownership or Control).

Notwithstanding the foregoing, the gpprova of the Council shall not be required
with respect to solely intracorporate reorganizations between or among entities wholly
owned and wholly controlled by the Company’ s ultimate parent, which as of the
Effective Date is Comcast Corporation, to the extent such transaction does not involve a
change in the management, day-to-day operations or financia condition of the Company;
provided the Company shdl provide OCTT with thirty (30) days advance written notice
of such intracorporate reorgani zation.

11.3 Peition The Company shdl promptly notify the Didrict of any proposed
action requiring the gpprova of the Council pursuant to Sections 11.1 or 11.2 hereof by
submitting to OCTT, with a copy to the Corporation Counsdl, a petition requesting the
gpprova of the Council. The Company shdl aso promptly notify OCTT, with acopy to
the Corporation Counsdl, of, and describe, any proposed action pursuant to Part |1 of
Appendix G to this Agreement. The petition shdl include a completed FCC Form 394
(or any successor thereto) and dl other information required to be filed with the FCC and
the Didrict pursuant to the FCC'simplementing regulations issued pursuant to
Section 617 of the Cable Act (47 U.S.C. 8 537) (or any successor thereto). The petition
shdl provide complete information on the proposed transaction, including details on the
legd, financid and technica qudifications of the transferee. Such information shal
include, a aminimum, the information specified in Appendix H hereto. UnlessOCTT
notifies the Company otherwise, gpprova of the petition by the Council shdl be required.
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114 Trander Review Period

11.4.01 Length and Commencement of Period. The Didrict shdl have
the transfer review period provided under Section 617 of the Cable Act (47 U.S.C. § 537)
(or any successor thereto) to act on atransfer request. The Company agrees that any time
required for Congressiond review of Didrict legidation shal not count againgt such
transfer review period. Such transfer review period shal not commence until al of the
information required by Section 11.3 hereof and Appendix H hereto is submitted to the
Digrict. All such information shdl not be deemed to have been submitted until notice is
provided to the Company as set forth in Section 11.4.03, & which time the
commencement of such transfer review period shdl relate back to the date on which the
last dement of such information was submitted.

11.4.02  Additiond Information In addition to the information required
by Section 11.3 and Appendix H, the Didtrict shdl have the right to request during the
transfer review period set forth in Section 11.4.01 of this Agreement such additiona
information and documents reasonably necessary to determine the tranferee’ s
qualifications to assume the Company’ s obligations under this Agreement and/or to
determine how the transferee intends to address any outstanding compliance issues under
this Agreement, and the Company shdl respond to such information and document request
within the time period specified by the Didtrict. Assuming that the Company has submitted
al of theinformation required by Section 11.3 and Appendix H, any additiona information
and document request pursuant to this Section 11.4.02 shdl not toll the transfer review
period under Section 11.4.01 of this Agreement, provided that, if the Company does not
respond within ten (10) days to such additiond informeation and document request, which
the Didrict has reasonably determined in good faith to be necessary for a determination of
the transferee’ s qualifications and/or plans to address outstanding compliance issues, the
transfer review period under Section 11.4.01 of this Agreement shdl be tolled from the end
of such ten (10) day period until the Company does respond.

11.4.03  Noticeto Company That Information |s Complete; Extensons.
OCTT shal provide notice to the Company when al of the information required by FCC
regulations, FCC Form 394 (or any successor thereto), Section 11.3 hereof, Appendix H
and other applicable law has been submitted and therefore the petition is complete. The
Company and the Digtrict may, a their discretion, agree to increase the time period for
review of the transfer request.

11.5 OCTT Decison. Upon review of the petition, OCTT shdl either (i) notify
the Company in writing if OCTT determines that the consent of the Coundil is not
required or (ii) submit to the Council, together with arecommendation for action on the
petition, the Company’s petition requesting approva or, if OCTT has determined that
gpprova of the Council is required and a petition requesting approva has not been
submitted by the Company, such additiond information as the Company submitsin
response to any request of OCTT pursuant to Section 11.4.02.

11.6  Scopeof Inquiry. For the purpose of determining whether the Council
shdl grant its gpprovd, the Didrict may inquireinto: (i) the qudifications of the
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trandereg; (ii) dl matters reasonably necessary to determine whether said transferee will
adhereto al applicable provisons of this Agreement and applicable law; and (jii) the
transferee’ s plans to address any outstanding compliance issues.  Further, the Didtrict
may perform a comprehensive audit of the Company’s performance under the terms and
conditions of this Agreement, but the performance of such audit shdl not operate to
extend the transfer review period set forth in Section 11.4 hereof, unless otherwise agreed
by the parties. The Company shdl provide al reasonably requested assistance to the
Didtrict in connection with any such inquiry and, as appropriate, shal secure the
cooperation and assistance of al Personsinvolved in said action.

11.7 Conditions. Asa condition to the granting of any approva required by
Section 11.1 hereof, in addition to the conditions imposed esewhere in this Agreement
(indluding, without limitation, those imposed by Section 9.2 hereof), the transferee, in
connection with atransfer of interest under Section 11.1 hereof, shall make the same
representations and warranties to the Didrict that the Company has madein this
Agreement, and the Didrict may require that the transferee shall execute an agreement
providing thet (i) such transferee assumes and agrees to be bound by al applicable
provisons of this Agreement and such other conditions which the Digtrict deems
necessary or gppropriate in the circumstances to ensure performance of the existing terms
of the Agreement; and (i) the transferee agrees that approval of the pending transfer
petition does not waive the Digtrict’ sright to consider past breaches and other past
performance problems in future renewal or other proceedings. In connection with review
of atransfer of interest under Section 11.1 hereof, the Digtrict may require that the
transferor and/or transferee address past compliance issues by corrective or other
gopropriate action. If atransfer involves achange in Control of the Company described
under Section 11.2 hereof, the Digtrict may require the Person to whom Control isbeing
trandferred to Sgn an agreement reaffirming the obligations of the Company under this
Agreement.

11.8 Permitted Encumbrances. Nothing in this Section 11 shall be deemed to
prohibit any assgnment, pledge, lease, sublease, mortgage or other transfer of al or any
part of the System, or any right or interest therein, for purposes of financing the
congtruction, rebuild, enhancement, upgrade, maintenance, repair or operation of the
System, provided that: (i) each such assgnment, pledge, lease, sublease, mortgage or
other transfer shal be subject to and subordinate to the rights of the Digtrict pursuant to
this Agreement and applicable law and (i) the terms of such financing do not require any
Person other than the Company to perform the obligations of the Company under this
Agreement to provide Service over the System or to use the System in any other way. (If
the terms of any financing obligate any Person other than the Company to perform the
obligations of the Company under this Agreement, the terms of such financing shdl bea
transfer subject to Sections 11.1 and 11.2 hereof.) The gpprova of the Council shal not
be required with respect to any transfer to, or taking of possession by, any banking or
lending indtitution which is a secured creditor of the Company of al or any part of the
System pursuant to the rights of such secured creditor under Article 9 of the Uniform
Commercid Code (Sections 28:9-101 through 28:9-709 of the D.C. Officia Code) as
may be amended from time to time, and, to the extent that the collaterd consists of red
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property, under Digtrict of Columbiared property law; provided further that, the
Didrict' srights are in no way adversdly affected or diminished.

11.9 Effect of Unauthorized Sde/Transfer. The completion of any action
described in Sections 11.1 or 11.2 hereof without the prior written gpprova of the
Council shdl be deemed to be a materia breach of this Agreement.

11.10 Consent Not aWaiver. The grant or waiver of any one (1) or more of
such consents shdl not render unnecessary any subsequent consent, nor shdl the grant of
any such consent condtitute awaiver or release of any other rights of the Didtrict.

SECTION 12
LIABILITY AND INSURANCE

12.1  Ligbility and Indemnity

12.1.01  Company. As between the Digtrict and the Company, except
as provided in Section 12.1.07 hereof, the Company shal be responsible for any Liability
of any public or quasi-public entity (including, without limitation, the Didtrict, the federd
government, the Didtrict of Columbia Water and Sewer Authority, the Washington
Metropolitan Area Transt Authority and the PEG Entities) or any other Person
(indluding, without limitation, any officer, employee or agent of such public or quas-
public entity) arisng out of or in connection with the consgtruction, operation,
maintenance, repair, upgrade, enhancement, rebuild or remova of the System; any
Service Related Activity; or the digtribution of any Service over the Sysem. The
Company shdll, at its own cost and expense, replace, repair or restore any damaged
property to its prior condition and shal pay compensation in the event of any persond
injury, death or property damage occasioned by any act or failure to act of the Company,
any Affiliated Person, or any officer, employee, agent or subcontractor of either the
Company or any Affiliated Person in connection with the congtruction, operation,
maintenance, repair, upgrade, enhancement or remova of the Syslem. Nothing in this
Section 12.1.01 isintended to permit third parties to file dlamsto enforce this
Section 12.1.01; rather, the parties intend that only the Digtrict may take action to enforce
this Section 12.1.01.

12.1.02  No Liability of the Didrict for Liahility of the Company. The
Didrict, its officers, employees, agents, attorneys, consultants and independent
contractors shal not be lidble for any Liability of the Company, any Affiliated Person or
any other Person, arising out of or in connection with the congtruction, operation,
maintenance, repair, upgrade, rebuild, enhancement or remova of, or other action or
event with respect to, the System, any Service Related Activity or the distribution of any
Searvice over the System.

12.1.03  Moving Wires, Etc. The Didrict may, a any time, in case of
fire, disaster or other emergency, in its sole discretion, cut or move any of the wires,
cables, fibers, amplifiers, gppliances or other parts of the System, in which event the
Didrict shdl not incur any Liability to the Company, any Affiliated Person or any other
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Person. When possible, the Company shdl be consulted prior to any such cutting or
movement of itswires, cable, fibers, amplifiers, appliances or other parts of the System.
All cogtsto repair or replace such wires, cables, amplifiers, appliances or other parts of
the System shall be borne by the Company.

12.1.04  No Liability for Public Work, Etc. Neither the Digtrict nor its
officers, employees, agents, attorneys, consultants or independent contractors shal have
any Liability to the Company or any Affiliated Personfor any Liability asaresult of or in
connection with the protection, breaking through, movement, remova, adteration or
relocation of any part of the System, by or on behaf of the Company or the Didtrict, in
connection with any emergency or in connection with any public work; public
improvement; dteration of any municipa structure; any changein the grade or line of
any PROW; or the dimination, discontinuation and closing of any PROW, as provided in
Sections 2.4.02 [Public Works and Improvements], 2.4.04 [Closing of PROW], 6.5 [New
Grades or Lines], 6.6 [Protect Public Property and Landmarks] or 12.1.03 [Moving
Wires, Etc.] hereof. (The parties understand that, pursuant to such sections, the District
will be performing such work only in an emergency or if the Company falsto do so as
required by such sections.)

12.1.05 No Liahility for Damages. Consstent with Section 635A of
the Cable Act (47 U.S.C. § 5553) (or any successor thereto), the Didtrict, its officers,
employees, agents, attorneys, consultants and independent contractors shall have no
Liability to (i) the Company, (ii) any Affiliated Person or (iii) any other Person, to the
extent there is privity between such other Person and either the Company or an Affiliated
Person, for any money damages as aresult of the exercise of therights of the Didtrict to
approve or disapprove the grant, amendment, renewal or transfer of the Agreement or the
Franchise.

12.1.06  Indemnification of the Didrict. The Company and each
Affiliated Person shdl: (i) defend, indemnify and hold harmless the Didtrict, its officers,
employees, agents, attorneys, consultants and independent contractors from and against
al Liabilities, specid, incidenta, consequentid, punitive and dl other damages, costs and
expenses (including, but not limited to, reasonable attorneys fees and witness fees)
arising out of or in connection with: (a) the construction, operation, maintenance, repair,
upgrade, enhancement, rebuild or remova of, or any other action or event with respect to,
the System or any Service Related Activity or (b) the didtribution of any Service over the
System, except as provided in Section 12.1.07 hereof and (ii) cooperate with the Didtrict,
by providing, a no charge to the Didtrict, such nonfinancid assistance as may be
requested by the Didtrict, in connection with any claim arising out of or in connection
with the sdection of the franchisee for, or the negotiation or award of, this Agreement.
In any action in which the Company defends the Didtrict, the Company shdl consult with
the Didtrict prior to proposing, accepting or regecting a settlement and prior to filing any
pleading which might estop the Digtrict with respect to any question of fact or law. The
Didrict shdl have the right, at its option, with regard to Liabilities subject to
indemnification under this Section 12.1.06, to participate in its own defense by engaging,
at its own expensg, its own attorneys, experts and consultants. In the event the Digtrict
and the Company disagree about whether to settle a case for which the Company must
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indemnify the Digtrict under this Section 12.1.06, the issue shall be referred to the
Executive Director, the Corporation Counsdl and the Company’ s General Manager (or a
person in an equivaent or higher pogition) for resolution. The Company shdl not be
required to indemnify the Didrict for settlements entered into by the Didtrict without the
Company’s prior knowledge and consent.

12.1.07 Limitations. As between the Didrict and the Company or any
Affiliated Person, the foregoing Liability and indemnity obligations of the Company
pursuant to this Section 12.1 shdl not gpply to: (i) any willful misconduct or gross
negligence of any Didtrict officer, employee, agent, atorney, consultant or independent
contractor proximately causing any claim or damages, (i) any Ligbility arisng out of the
content of Services over the Governmental Channels or the portion of the Indtitutiona
Network available to and used by the Didtrict to the extent that such claim does not arise
out of an act or falure to act by the Company; (iii) any Liability arisng out of the content
of Services over Public Channels and Educationd Channelsto the extent that such claim
does not arise out of an act or failure to act by the Company; or (iv) the operation and
maintenance of any facility by the Digtrict on the Company’s tower pursuant to Section |1
of Appendix F hereto, except (a) to the extent the Company performs such operation and
maintenance for the Didtrict (in which case gpplicable law for dlocating such Lidhilities
between the Didtrict and its contractors shdl apply) or (b) for any willful misconduct or
gross negligence by the Company, its employees, agents or independent contractors.

12.2 Insurance

12.2.01  Specifications. At or before the Closing, the Company shall, at
its own cost and expense, obtain aligbility insurance policy or policies, in aform
acceptable to the Corporation Counsdl, together with evidence acceptable to the
Corporation Counsdl, demongtrating that the premiums for said policy or policies have
been paid and evidencing that said policy or policies shal take effect and be furnished at
or before the Effective Date. Such policy or policies shal be issued by companies duly
authorized by the Superintendent of Insurance of the Didtrict to do businessin the Didtrict
and acceptable to the Corporation Counsdl. Such companies must carry arating by Best
of not lessthan“A.” Such palicy or policies shdl insure (i) the Company and (ii) the
Didrict and its officers, boards, commissions, eected officids, agents, contractors and
employees (through appropriate endorsements if necessary) against each and every form
of Liability of the Company referred to in Section 6 and Section 12.1 hereof in the
minimum combined amount of Thirteen Million Dallars ($13,000,000.00) for bodily
injury and property damage and a maximum deductible of One Million Dollars
($1,000,000.00) as aggregated across dl policies of any given type of liability insurance.
The Didrict and its officers, boards, commissions, eected officias, agents, contractors
and employees shdl be named as additiond insureds by such policies.

Prior to the expiration of any liability insurance policy the Company obtains
pursuant to this Section 12.2.01, the Company shdl provideto OCTT and to the
Corporation Counsd evidence acceptable to the Corporation Counsdl of such policy’s
renewa or replacement. Further, the Company shall report to OCTT and the Corporation
Counsd any modification or discontinuation of coverage under any such policy (together
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with a plan to correct such modification or discontinuation) within two (2) Business Days
of its occurrence.

12.2.02  Period of Coverage. Theligbility insurance policy or policies
required by Section 12.2.01 hereof shdl be maintained by the Company throughout the
term of this Agreement and such other period of time during which the Company
operates or is engaged in the removal of the System, whichever period is longer, and for
one hundred twenty (120) days thereafter. Each such liability insurance policy shall
contain the following endorsement: “It is hereby understood and agreed that this policy
may not be cancelled or not renewed nor the intention not to renew be stated until thirty
(30) days after receipt by the Didtrict, by registered mail, of awritten notice of such intent
to cancd or not to renew.” Not later than thirty (30) days prior to said cancdllation, the
Company shdl obtain one (1) or more replacement insurance policiesin aform
acceptable to the Corporation Counsel and shdll furnish copies of the certificate of
insurance to the Corporation Counsdl and to OCTT.

12.2.03  Increased Insurance Coverage. The Didrict may, after
consulting with the Company, dter the minimum limitation of the ligbility insurance
policy or policies required in Section 12.2.01 hereof to account for inflation.

12.2.04  Lidbility Not Limited. Thelegd Liability of the Company or
any Affiliated Person to the Didrict or any Person for any of the matters which are the
subject of the liability insurance policy or policies required by this Section 12.2,
including, without limitation, the Company’ sindemnification obligation set forth in
Section 12.1.06 hereof, shdl not be limited by such insurance policy or policies nor by
the recovery of any amounts thereunder, except to the extent necessary to avoid
duplicative recovery from or payment by the Company or its Guarantor(s).

SECTION 13
SPECIFIC RIGHTS AND REMEDIES

13.1 Not Exdusve. The Company agreesthat the Didrict shdl have the
specific rights and remedies set forth in this Section 13. Theserights and remediesarein
addition to and cumulative with any and dl other rights or remedies, existing or implied,
now or heregfter available to the Didrict at law or in equity in order to enforce the
provisions of this Agreement, except that nothing herein shal be interpreted to permit the
Didrrict to exercise such rights and remediesin amanner that permits duplicative
recovery from or payments by the Company. Such rights and remedies shall not be
exclusive, but each and every right and remedy specificaly provided or otherwise
exising or given may be exercised from time to time and as often and in such order as
may be deemed expedient by the Didtrict, provided that, to the extent the Digtrict may
obtain aremedy by recourse to both the Security Fund pursuant to Section 13.2 hereof
and the Performance Bond pursuant to Section 6.11 hereof, the Digtrict shal seek such
remedy from the Security Fund before seeking such remedy from the Performance Bond.
Except as provided in Section 13.3 hereof, the exercise of one (1) or more rights or
remedies shall not be deemed awaiver of the right to exercise at the same time or
theresfter any other right or remedy nor shall any such delay or omission be construed to
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be awaiver of or acquiescenceto any default. The exercise of any such right or remedy
by the Didrict shal not release the Company from its obligations or from any Liability
under this Agreement, except (i) with regard to any breach for which liquidated damages
are paid as provided in Section 13.3.03, (i) as expresdy provided for in this Agreement
or (iii) as necessary to avoid duplicative recovery from or payments by the Company or
its Guarantor(s).

13.2  Security Fund

13.2.01  Obligationto Mantain. Throughout the term of this
Agreement, or for aslong as the Company operates the System or until the Company
completes the remova of the System, whichever period is longest, and for at least one
hundred twenty (120) days theregfter, the Company shdl maintain the Security Fund in
the amount specified in Section 13.2.02 heredf.

13.2.02 Amount. At or before the Closing, and as a condition
precedent to the Closing, the Company shdl deposit, in the name of the Didtrict, with a
financid inditution in the Didrict approved by OCTT the amount of One Million Dollars
($1,000,000.00), of which Two Hundred Thousand Dollars ($200,000.00) shall be
provided in cash, with the balance in the form of an irrevocable, unconditiona letter of
credit or other instrument in a form acceptabl e to the Corporation Counsel, which |etter
of credit or other instrument shall in no event require the consent of the Company prior to
the collection by the Didtrict of any amounts covered by such letter of credit or other
instrument. The amount of such cash and such letter of credit to be provided under this
Section 13.2.02 shdl congtitute the Company’s Security Fund. The Company shall be
entitled to interest on the cash portion of the Security Fund at arate equa to whatever
rate the Didtrict is actualy earning on such cash. Not later than ten (10) Business Days
after receiving notice that OCTT has a new Executive Director (including, but not limited
to, someone holding the position on an interim, acting or Smilar basis for aterm that
ether isindefinite or exceeds one (1) month), the Company shdl update the name of the
Executive Director in such financid ingtitution’ s records of the Security Fund to engble
the new Executive Director to have full access to the Security Fund pursuant to the terms
of this Agreement.

13.2.03  Purposes. The Security Fund shdl serve as security for: (i) the
fathful performance of the Company’s obligations pursuant to this Agreement and any
costs, losses or damages incurred by the Didtrict as a consequence of the Company’s
performance or nonperformance of the terms and conditions of this Agreement; (ii) any
expenditure (excluding any outsde attorneys feesfor enforcement of this Agreement),
damage or loss incurred by the Didrict occasioned by the Company’ s failure to comply
with al rules, regulations, orders, permits and other directives of the Didtrict issued
pursuant to this Agreement or gpplicable law; (iii) dl payments due the Didrict from the
Company pursuant to this Agreement; (iv) the loss of any payments required to be made
by the Company to the District which would have been received by the Didtrict but for
the Company’ sfailure to perform its obligations pursuant to this Agreement during the
period of time between the Company’ s unexcused or uncured falure to perform and the
date on which the Didtrict takes over, or authorizes any other Person to take over, the
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congtruction, operation or maintenance of the System; (v) any cogtsincurred by the
Didtrict in connection with the award of any franchise for, or other authorization to,
congtruct, operate, maintain, repair, upgrade, rebuild or enhance a Cable Communications
System in the Franchise Area necessitated by such failure; and (vi) any costs, losses or
damagesincurred by the Didtrict as aresult of termination for cause due to amaterid
breach pursuant to Section 13.4, provided, however, that such costs, losses or damages, to
the extent they are actudly paid by the Company or its Guarantor(s) to the Didrict, shall
not aso be consdered in determining “equitable price,” pursuant to Section 13.6.03
hereof. The withdrawa of amounts from the Security Fund shall condtitute a credit

againg the amount of the gpplicable Liability of the Company to the Didrict but only to
the extent of said withdrawal.

13.2.04  Withdrawds from Security Fund

() After receipt of notice from OCTT that the Company hasfailed
(a) to make any payment required by this Agreement within the time fixed herein;
(b) to pay to the Didtrict any Liability payable to the Didrict and rdating to the
System that is due and unpaid; () to pay to the Didtrict any costs, losses,
damages, clams or expenditures (excluding any outside attorneys feesfor
enforcement of this Agreement) which the Digtrict has been compdled to pay or
incur by reason of any act or default of the Company; or (d) to comply with any
provision of this Agreement which OCTT determines can be remedied by an
expenditure of an amount in the Security Fund, the Company shadl take one (1) of
the steps specified in Subsection (ii) of this Section 13.2.04.

(i) Not later than five (5) Business Days after receipt of the notice
described in Subsection (i)(a) of this Section 13.2.04 or twenty (20) Business
Days after receipt of the notice described in Subsection (i)(b)-(d) of this
Section 13.2.04, the Company shdl (a) cure such dleged failure and provide to
OCTT awritten explanation and evidence of such cure; (b) in awritten response
to OCTT, present facts and arguments in refutation or excuse of such dleged
fallure; or (c) promptly begin to cure such breach, default or other noncompliance
and provide to OCTT awritten explanation of why such cure cannot be completed
within five (5) or twenty (20) Business Days, as applicable, and a schedule for
completing such cure, both of which shdl be satifactory to OCTT.

(i)  After thelgpse of five (5) or twenty (20) Business Days, as
gpplicable, after OCTT’ s provision of notice pursuant to Subsection (i) of this
Section 13.2.04, if the Company hasfailed to take any of the steps specified in
Subsection (ji) of this Section 13.2.04 to the satisfaction of OCTT, then OCTT
may withdraw the amount specified in such natice from the Security Fund and
pay it to the Didtrict.

(iv)  For breaches subject to liquidated damages pursuant to
Section 13.3.01 hereof, OCTT may withdraw liquidated damages from the
Security Fund, and the procedures set forth in Section 13.3.01 hereof shdl apply
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to such withdrawa s ingtead of the procedures set forth in Subsections (i)- (iii) of
this Section 13.2.04.

13.2.05 Replenishment. Within fifteen (15) Business Days after receipt
of notice from OCTT that any amount has been withdrawn from the Security Fund, as
provided in Section 13.2.04 hereof, the Company shdl restore the Security Fund to the
amount specified in Section 13.2.02 hereof and provideto OCTT evidence satisfactory to
OCTT that the Company has done so. If acourt determinesthat said withdrawa by the
Didrict was improper, the Digtrict shdl restore the improperly withdrawn amount to the
Security Fund, together with interest, from the date of the withdrawal at the rate specified
in Section 9.4 hereof during the period from such withdrawa until such retoration.

13.2.06  Confirmation of Withdrawds. Within five (5) Busness Days
after each of the foregoing withdrawals, OCTT shdl notify the Company of the date and
amount thereof.

13.2.07  Return of Security Fund. Within one hundred twenty (120)
days after the termination of this Agreement due to the expiration of the term of the
Franchise granted herein, the Company shdl be entitled to the return of the Security Fund
deposited pursuant to Section 13.2 hereof, or such portion thereof as remains on depost
a sad termination, provided that al offsets necessary to compensate the Didtrict for any
uncured failure to comply with any provison of this Agreement have been taken by the
Didrict. Notwithstanding the foregoing sentence, if the Company continues to operate
the System following the termination of this Agreement or if the Didrict ordersthe
Company to remove the System as provided in Section 13.6 hereof, the Company shdl
not be entitled to areturn of the Security Fund until one hundred twenty (120) days after
the end of such continued operation or the completion of remova of the System,
whichever islater. Inthe event of atermination of this Agreement for cause dueto a
materid breach by the Company pursuant to Section 13.4 hereof or otherwise, such
Security Fund shall become the property of the Didtrict to the extent necessary to satisfy
the purposes of the Security Fund as set forth in Section 13.2.03 hereof, including the
covering of any codts, loss or damage incurred by the District as aresult of such
termination or materia breach, provided that any amounts in excess of such costs, loss or
damage shdl be refunded to the Company, and provided further that, to the extent the
Didtrict actudly withdraws from such Fund amounts used to reimburse the Didtrict for
such costs, losses or damages, such withdrawn amounts shal not also be considered in
determining the “equitable price” pursuant to Section 13.6.03 hereof.

13.3 Liquidated Damages

13.3.01 Liquidated Damages. The Company shdl beligbleto the
Didtrict or the specified intended third- party beneficiary for the amounts specified in this
Section 13.3.01 for any of the following fallures by the Company to comply with the
provisons of this Agreement, unless, within twenty (20) Business Days after receipt of
notice by the Company from OCTT, or such longer period as OCTT shdl specify, the
Company has cured the failure in amanner acceptable to OCTT, resolved the matter to
the satisfaction of OCTT, presented facts and argument in refutation or excuse of each
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such failure or matter that satisfy OCTT or provided a cure plan and schedule that satisfy
OCTT. Attheoption of OCTT, such amounts may be withdrawn from the Security Fund
and paid to the Didtrict (in addition to the withdrawal s authorized by any other Section of
this Agreement) or shdl be paid in such other manner as may be determined by OCTT.

For the liquidated damages set forth in Sections 13.3.01(i)-13.3.01(v) and
Section 13.3.01(viii) hereof, the first day for which damages may be assessed, if there has
been no cure after the end of the applicable cure period, shdl be the day after the
twentieth (20™") Business Day after receipt by the Company of the notice required in the
preceding paragraph even if OCTT has specified an gpplicable cure period longer than
the default period of twenty (20) Business Days. For the liquidated damages et forth in
Sections 13.3.01(vi)-13.3.01(vii) hereof, the first day for which damages may be
assesd, if there has been no cure after the end of the gpplicable cure period, shdl be the
day after the end of the applicable cure period, including any time specified by OCTT
beyond the default period of twenty (20) Business Days.

For the liquidated damages set forth in Sections 13.3.01(1)-13.3.01(viii) hereof,
the maximum period for assessing liquidated damages for each single occurrence of nor
compliance shdl be one hundred thirty (130) days.

For the following breaches, the liquidated damages shdl be the following
amounts.

() Failure to perform the Upgrade in accordance with the then-current
sequence and schedule and in accordance with Appendix A: Five Hundred
Dollars ($500.00) per day;

(i) Failure to provide dl requested Servicesto any Person to the
extent required by Section 3.2 of this Agreement: One Dollar ($1.00) per day, per
affected Person, for each day that such failure continues, provided, however, that
in no event shal the total liquidated damages amount calculated under this
Section 13.3.04(iji) be less than Two Hundred Fifty Dollars ($250.00) per day;

(i)  Fallureto provide data, documents, records, reports or information
to the Didtrict, pursuant to the terms of this Agreement: Five Hundred Dollars
($500.00) per day, for each day that such failure continues;

(iv)  Falureto comply with Section 4.3 hereof, Appendix E to this
Agreement and Exhibit 1 to such Appendix E: Five Hundred Dallars ($500.00)
per day, for each day that such failure continues;

(v) Failure to provide any of the capitd grants, equipment and other
support for the PEG Channd's pursuant to Section 4 hereof, including, but not
limited to, compliance with the Marketing Plan provisons of Section4.1.02
hereof: Five Hundred Dollars ($500.00) per day per affected PEG Entity, payable
to the affected PEG Entity as directed by OCTT, for each day that such failure
occurs or continues;
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(vi)  Failureto adhere to the technicd performance standards agreed to
in Section111.A.3 of Appendix A of this Agreement: Two Hundred Fifty Dallars
($250.00) per day for each day such failure continues, payable to such beneficiary
as OCTT may direct;

(vit)  Falureto comply with the customer service rules st forth in 47
C.F.R. 8 76.309 and such other lawful customer service rules, regulations or
standards as may be established by the Didtrict: Five Hundred Dollars ($500.00)
per day for each day such failure continues, and

(viii)  Fallureto furnish or maintain the performance bond as required by
Section 6.11 hereof or failure to furnish or replenish the Security Fund as required
by Section 13.2 hereof: One Hundred Dollars ($100.00) per day for each day that
such failure occurs or continues.

The Company agrees that each of the foregoing failures set forth in this
Section 13.3.01 shdl result in injuries to the Didrict and its residents, businesses and
indtitutions, the compensation for which will be difficult to ascertain and to prove.
Accordingly, the Company and the Didtrict agree that the liquidated damages in the
amounts set forth above are fair and reasonable compensation for such injuries. The
Company agrees that the foregoing amounts are liquidated damages, not a pendty or
forfeiture, and are within one (1) or more exclusons to the term “franchise feg” provided
by Section 622(g)(2)(A)-(D) of the Cable Act (47 U.S.C. 8§ 542(g)(2)(A)-(D)). Further,
the payment of such liquidated damages shdl not be deemed to be: (i) “Payments-in-
kind” or involuntary payments chargeable againgt the compensation to be paid to the
Didtrict by the Company pursuant to Section 9.1 hereof or chargeable againgt the
paymentsto any PEG Entity by the Company pursuant to Section 4.2 hereof; or (ii) part
of the compensation to be paid to the Didtrict by the Company pursuant to Section 9.1
hereof or part of the payments to any PEG Entity by the Company pursuant to Section 4.2
hereof. Nothing contained in this Section 13.3.01 shdl be construed to permit duplicative
recovery from or payment by the Company or its Guarantor(s).

13.3.02  No Pass-Through of Liguidated Damages. The costs
associated with payment of liquidated damages pursuant to Section 13.3 shdl not be
passed through to Subscribersin any form, itemized on Subscriber hills, or, for rate
regulation purposes, atributed to capita codts, operating expenses or externa costs of the
System.

13.3.03  Avallahility of Additiona Remedies, Breach Procedures Not
Applicable. To the extent that the Digtrict €lects to assess liquidated damages as
provided in this Section 13.3 and such liquidated damages have been paid to the
satisfaction of OCTT, such damages shdl be the Didrict’s sole and exclusive remedy.
Nothing in this Section 13.3.03 isintended to preclude the Didtrict from exercisng any
other right or remedy with respect to (i) a breach that continues past the time the Didrict
sops ng liquidated damages for such breach or (ii) the Digtrict’ s use of a past
breach or past portion of a continuing breach to support a clam of materid breach or
another clam, one (1) of the eements of which isaprevious, continuing or repeated
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violation of this Agreement or gpplicable law. Further, the Company’s payment of such
liquidated damages shdl not preclude the Didtrict from considering the breaches for
which such liquidated damages were paid in any decision the Didrict makes on whether
to renew this Franchise pursuant to Section 626 of the Cable Act (47 U.S.C. § 546) (or
any successor thereto) or otherwise. The procedures set forth in Section 13.3.01 hereof
shdl apply to liquidated damages and the withdrawa of any such liquidated damages
from the Security Fund. The breach procedures set forth in Section 13.4.04 hereof shdll
goply soldy to the remedies for materia breach set forth in Section 13.4.01 hereof.

13.4 Materid Breach

13401 Remediesfor Materid Breach

() In the event that the Company fails to comply with amaterid
provison of this Agreement, as provided in Section 13.4.02 hereof, then, in
accordance with the procedures provided in Section 13.4.04 hereof, the Didtrict
may, & any time during the term of this Agreement, to the extent lawful andin
addition to any other remedies the Digtrict may have under this Agreement or at
law or in equity:

(& Require the Company to take such actions, which are
reasonably related to the cure of the breach, that the District deems
appropriate in the circumstances; and/or

(b) Seek money damages from the Company as compensation for
such materia breach (it being acknowledged that seeking money damages
for amaterid breach shal not preclude seeking money damagesfor a
breach which is not materid); and/or

(c) Revoke the Franchise granted pursuant to this Agreement by
termination of this Agreement pursuant to Section 13.5 hereof, provided
that, if the District does not eect to purchase the System, operate the
Sysem itsdf or effect the transfer of the System to another Person, then
such revocation and termination shal not take effect for a period of one
(1) year after notice thereof is given to the Company if the Company
natifies the Didrict in writing (within thirty (30) days of receipt of the
notice of termination and revocation) that (A) the Company shdl useits
best efforts, during such period, to find a purchaser for the System, which
purchaser shall be subject to the gpprova of the Didtrict pursuant to
Section 11 hereof, and (B) the Company shall provide evidence on a
monthly basisto OCTT of its attempts to find such a purchaser.

(i) In addition to al other remedies granted or available to the Didtrict,
the Digtrict may seek, to the extent appropriate under law, (a) the restraint by
injunction of the violation, or attempted or threatened violation, by the Company
of any terms or provisions of this Agreement or (b) adecree or order compelling
performance by the Company of any term or provison herein.
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(iii)  This Section 13.4 shdl apply instead of the remedy set forthin
Section 8(a)(5) of the Cable Tdevison Reform Amendment Act of 2001,
Bill 14-480 (as introduced), for failure to perform specific obligations.

13.4.02 Grounds. The Company agrees that afalure to comply with a
meaterid provison of this Agreement shdl include, but shdl not be limited to, any of the
following acts or fallures to act, or any of the following events, unless such acts, failures
to act or events are waived or otherwise excused in writing by the Didtrict:

) Failure to satisfy a materid requirement regarding the System, as
provided in Appendix A to this Agreement;

(i) Failure to comply with the materid terms, schedule or sequence
for performance of any congtruction, upgrade, rebuild or enhancement of the
System, provided that such failure shdl not arise in the event of adeay of less
than one hundred twenty (120) days in meeting the schedule for construction,
provided further that, if the Didtrict agrees to extend the schedule for congtruction
by written waiver or amendment, such one hundred twenty (120) days shdl be
reduced day-for-day by the length of such extension unless such written waiver or
amendment explicitly provides otherwise in writing;

(i)  Repeated failure to comply with the materia requirements of
Sections 3.1 [Provison of Service] or 3.2 [Service to All Persong| hereof;

(iv)  Falureto comply with Section 3.1.02 [Current Technology
Report] hereof;

(v) Failure to comply with the requirements of Section 3.8 [Accessto
Compstitive Internet Service Providers);

(vi)  Any pattern of discrimination in connection with the provision of
Services to Subscribers or the imposition of any rate, charge, deposit or other term
and condition of Service to Subscribersin violation of Sections 3.2 [Serviceto All
Persong] or 5.3 [No Discrimination] of this Agreement, or the offering or falure
to offer any Service, or the imposition of any rate, charge, deposit or associated
term or condition, which isincongstent with that st forth in the then-current
Cable Services and Rate Report made pursuant to this Agreement;

(vii)  Failureto supply the PEG Channds and related capita grants and
other support within sixty (60) days after the date by which such items must be
supplied, as provided in Sections 4.1 [PEG Channdlg] and 4.2 [PEG Channds.
Resources, Rules and Regulations] hereof, provided that such grace period shal
befive (5) daysingtead of sxty (60) daysin the case of afailure to comply with
the Marketing Plan pursuant to Section 4.1.02 herecf;

(viii)  Failureto comply with the interconnection requirements as
provided in Sections 4.1.04, 4.3.02 and 6.12.03 hereof, and Appendices A and E
to this Agreement;
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(ix)  Falureto comply with the materia requirements relating to the
Ingtitutional Network, as provided in Appendix E to this Agreement and Exhibit 1
to Appendix E;

(x) Repeeted or intentiond failure to notify OCTT of any materia
change in the congtruction schedules and specifications of any congruction,
upgrade, rebuild or enhancement of the System pursuant to this Agreement or
undertaking such ameateria change without the prior written approva of OCTT;

(xi)  Repeated or willful failure to furnish or update, as gpplicable, the
information required pursuant to Sections 5.2 [Notice of Change], 7.3 [Loca
Employment; First Source Requirements], 7.5 [Loca Businesses|, 10.4.01
[Additiond Information] or 10.5.02 [Related Services Report] hereof;

(xit) A find determination described in Section 6.10 [No Interference
with Facilities or Equipment], but only to the extent permitted under such section;

(xiii)  Falureto furnish or maintain, throughout the term of this
Agreement, the performance bond, as provided in Section 6.11 [Performance
Bond] hereof;

(xiv)  Failureto comply with the Company’s employment and
purchasing obligations, as provided in Section 7 [Employment and Purchasing]
hereof, provided that such fallure is not de minimis;

(xv)  Falureto comply with any materid requirement st forth in
Section 8 [Additiond Subscriber Rights] hereof or applicable law pertaining to
the subjects of Section 8, or repeated failure to comply with any requirement of
Section 8 hereof or gpplicable law pertaining to the subjects of Section 8;

(xvi) Failureto provide any of the compensation or other payments, as
provided in Section 9 [Compensation and Other Payments| hereof;

(xvii) Any falure to comply with the provisions of Section 9.3 [Not
Franchise Fees| hereof;

(xviii) Repeated falure to comply with the materid provisonsof Section
10 [Overdght and Regulation] hereof;

(xix)  Failureto comply with the provisons of Section 11 [Redtrictions
Againg Assgnment and Other Trandferg] hereof;

(xx)  Falureto furnish and maintain, throughout the term of this
Agreement, the ligbility insurance policy or policies, as provided in Section 12.2
[Insurance] hereof;
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(xxi)  Falureto furnish, maintain or replenish, throughout the term of
this Agreement, the Security Fund, as provided in Section 13.2 [Security Fund]
hereof;

(xxii) Failureto comply with the materid provisons of Section 15.8
[Additionad Covenants| hereof;

(xxiii) Thetaking of any materia action which requires the approva or
consent of the Didtrict without first having obtained said gpprova or consent;

(xxiv) Thetaking of repeated nonmaterid actions which require the
approva or consent of the Digtrict without first having obtained said gpprova or
conser;

(xxv) Fallureto comply with the materid terms of the rules, regulations,
orders or other lawful directives of the Digtrict;

(xxvi) A persgent failure by the Company, its Affiliated Persons or its
Guarantor(s), as applicable, to comply with any of the provisons, terms or
conditions of this Agreement or with any rules, regulations, orders or other lawful
directives of the Didrict after having received notice of afalure to comply;

(xxvii) Engaging in conduct intentionaly designed to practice any fraud or
deceit upon the Didtrict, any PEG Entity or any Subscriber, provided that, with
respect to fraud or deceit upon the Didtrict, the determination of the existence of
such fraud or deceit shal have been made by a court of competent jurisdiction;

(xxviii) Any materid misrepresentation, either ora or written, intentiondly
or grossly negligently made by or on behdf of the Company in connection with
any representation or warranty contained herein, or the negotiation or
renegotiation of this Agreement or any amendment or other modification to this
Agreement, provided that either the Company has admitted to such conduct or a
court of competent jurisdiction has determined that the Company engaged in such
conduct;

(xxix) The conviction, guilty pleaor pleaof nolo contendere (or an
equivaent plea) of the Company, any Person holding a Controlling Interest in the
Company, any director or officer of the Company or of any Controlling Person or
any employee or agent of any of the foregoing, acting under the express direction
or with the actud consent of any of the foregoing, of: (&) any crimind offense
relevant to fitness to own or operate a Cable Communications System, excluding
petty misdemeanors (within the meaning of Rule 32(d) of the Didtrict of
Columbia Superior Court Rules of Criminal Procedure (or any successor
thereto)), violations and traffic infractions; or (b) any offense, including, without
limitation, bribery or fraud, arisng out of or in connection with (1) this Agreement
or any other agreement to construct, operate or maintain a Cable Communications
System in the Didtrict, (11) the award of the Franchise granted pursuant to this
Agreement, or (111) any act to be taken following the Effective Date of this
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Agreement by the Digtrict, its officers, employees or agents relating or pursuant to
this Agreement, provided that the right to terminate this Agreement in the event of
such convictions or guilty pless shdl arise only with respect to any of the
foregoing convictions of the Company itsdf and, in the event of the conviction or
quilty plea of any of the other Persons specified in this Subsection (xxix), the
Didrict shal have theright to order the Company to disassociate itsdf from, or
terminate the employment of, said other Persons with respect to activitiesin the
Didrict or any other activities affecting the System pursuant to this Agreement;

(xxx) Theconviction, guilty pleaor pleaof nolo contendere (or an
equivaent plea) of any Didtrict officer, employee or agent of the offense of
bribery, extortion or fraud with respect to this Agreement which arises out of or in
connection with an interaction between such Person and the Company, any Person
holding a Controlling Interest in the Company or any agent or employee of any of
the foregoing acting under the express direction or actual consent of the
foregoing, provided that the interaction was initiated by the Company, any Person
holding a Controlling Interest in the Company or any agent or employee of any of

the foregoing;

(xxxi) The occurrence of any of thefollowing events. (&) default under
any loan, indenture or any financing arrangement materid to the System or the
ability of the Company to perform its obligations under this Agreement;

(b) default under any contract materid to the System or the ability of the
Company to perform its obligations under this Agreement; (c) termination of any
lease or mortgage covering al or any materid part of the System, which
termination would affect the Company’s ability to maintain norma business
operations of the System; or (d) receipt by the Company or a Person Controlling
the Company of any notice of intent to foreclose on dl or any materid part of the
Sysem;

(xxxii) The condemnation by a public authority other than the Didtrict, or
sde or dedication under threet or in lieu of condemnation, of dl or any part of the
System, the effect of which would materidly frustrate or impede the ability of the
Company to carry out its obligations and the purposes of this Agreement;

(xxxiii)In the event that: (a) the Company shdl suspend or discontinueits
business, shdl make an assgnment for the benefit of creditors, shdl fall to pay its
debts generdly as they become due, shal become insolvent (however such
insolvency may be evidenced), shal be adjudicated insolvent, shal petition or
apply to any tribund for, or consent to, the appointment of, or taking possession
by, areceiver, custodian, liquidator, trustee or smilar officid pursuant to federd,
Didtrict, sate or locd laws, ordinances, rules or regulations of or for it or any
subgtantia part of its property or assets, including al or any materid part of the
System; or (b) awrit or warrant of attachment, execution, distraint, levy,
possession or any Smilar process shdl be issued by any tribuna againg dl or any
materia part of the Company’s property or assets; or (¢) any creditor of the
Company or any other Person petitions or appliesto any tribuna for the
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appointment of, or taking possession by, atrustee, receiver, custodian, liquidator
or amilar officid for the Company or of any materid parts of the assets of the
Company under the law of any jurisdiction, whether now or hereinafter in effect,
and an order, judgment or decree is entered gppointing any such trustee, receiver,
custodian, liquidator or smilar officid, or gpproving the petition in any such
proceedings, or (d) any order, judgment or decree is entered in any proceedings
againg the Company decreeing the voluntary or involuntary dissolution of the
Company; or

(xxxiv) If, following any appedl's taken by the Company, there shal occur
any denid, forfeiture or revocation by any federd, Didtrict, state or local
governmenta authority of any authorization required by law or the expiration
without renewa of any such authorization, and such events ether individualy or
in the aggregate, materidly jeopardize the System or its operation.

13.4.03  No Independent Failure to Comply. If, asaresult of afailure

or dleged falure to comply with amaterid provison of this Agreement as delinegted in
the foregoing Sections 13.4.02(i) through 13.4.02(xxxiv) hereof, the Company is unable
to comply with any other materid provison(s) which necessarily and directly arise(s) out
of sad falure or dleged fallure as ddineated in said subsections, such ingbility to
comply with such other provison(s) shal not be deemed to be an independent fallure to
comply with amaterid provison of this Agreement.

13.4.04 Materid Breach Procedures. The Didrict shall exercise the

rights provided in Section 13.4.01 hereof in accordance with the procedures set forth
below, which procedures shal not be gpplicable to other remedies in this Agreement:

() OCTT ghdl natify the Company, in writing, of an dleged falure to
comply with ameterid provison of this Agreement, which notice shal specify
the dleged failure with reasonable particularity. The Company shdl, within
twenty (20) Business Days after receipt of such notice or such longer period of
time as OCTT may specify in such notice, either: (a) cure such dleged failure
and provide to OCTT awritten explanation and evidence of such cure; (b) ina
written response to OCTT, present facts and arguments in refutation or excuse of
such adleged falure; or () in awritten responseto OCTT, dtate that such alleged
failure will be cured and set forth the method and time schedule for
accomplishing such cure.

(i) OCTT shdl determine (a) whether afailure to comply with a
materid provision has occurred; (b) whether such fallureis excusable; and
(c) whether such failure has been cured or will be cured by the Company in a
manner and in accordance with a schedule acceptable to OCTT. In connection
with such determination, OCTT may congder the Company’ s performance during
or prior to the term of this Franchise, but in no event prior to December 31, 2000,
to substantiate a pattern or practice of the Company’ s failure to comply with such
materia provison.

78



@iii)  If OCTT determinesthat afailure to comply with amaterid
provision has occurred and that such failure is not excusable and has not been or
will not be cured by the Company in a manner and in accordance with a schedule
satisfactory to OCTT, then OCTT may (a) take any action set forth in
Sections 13.4.01(i)(a) and 13.4.01(i)(b); or (b) submit areport to the Council, as
provided in Sections 13.4.04(iv) below, recommending that the Council take any
action st forth in Section 13.4.01(i)(c). If OCTT determines to take any action
st forth in Sections 13.4.01(i)(a) or 13.4.01(i)(b) hereof, OCTT shdl provide
written notice and a copy of its determination to the Company and to the Council.
The Company shal comply with OCTT’ s determination promptly, but in no event
later than thirty (30) days after such determination, or such other time as may be
gpecified by OCTT, unless: (1) the Company seeks review of OCTT's
determination by the Council within twenty (20) days after receipt of notice of
OCTT sdetermination, and (2) the Council reverses or modifiesOCTT'’s
determination within forty-five (45) days (excluding days that the Council is
recessed or not in session) after the Company hastimey requested Council
review. OCTT may submit additiond information to the Council in response to
the Company’ s request for Council review. |If the Council fails to take any action
within the thirty (30) day period, or the Company fails to request Council review
in atimely manner, OCTT’s determination shall be deemed to be ratified, and the
Company shdl comply with OCTT’ s determination within five (5) Business Days
of such determination or such other period of time as may be specified by OCTT.
Any proceeding before the Council shall afford the Company such procedura
rights as are available under the Council’ s rules and procedures.

(iv)  Intheevent OCTT recommends that the Council take any action
st forth in Section 13.4.01(i)(c), OCTT shall prepare awritten report to the
Council regarding the failure to comply with amaterid provison that has
occurred and recommending the action that should be taken. OCTT shdl provide
notice of such determination and a copy of such report to the Company at the time
the report is transmitted to the Council. In the event the Council determines that
such failure has not occurred, or that such failure either has been or will be cured
in amanner and in accordance with a schedule reasonably satisfactory to the
Council, or that such falure is excusable, such determination shall conclude the
investigation. In the event the Council determines that such failure has occurred,
and has not been and will not be cured in amanner and in accordance with a
schedule satisfactory to the Council, and that such failure is not excusable, the
Council may take, or direct OCTT to take, any of the actions provided in
Section 13.4.01 hereof. Any find determination by the Council pursuant to this
Section 13.4.04(iv) shdl be subject to such judicia review as gppliesto legidative
determinations.

13.5 Obligations upon Termination In the event of any termination of this

Agreement, the Didtrict may: (i) direct the Company to operate the System on behalf of
the Didrict pursuant to the provisons of this Agreement and such additiona terms and
conditions as are agreed upon by the Digtrict and the Company, for a period of up to one
(2) yesr; (ii) if there is an Abandonment, authorize any other Person to operate the
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Systemn on behdf of the Didtrict; or (iii) order the Company to cease al congtruction and
operationa activitiesin a prompt, workmanlike and safe manner by a date to be specified
by the Didrict. Inthe event of such atermination, the Company shdl maintain in full
force and effect the performance bond required by Section 6.11 hereof and coverage
under the liability insurance policies required by Section 12.2 hereof for areasonable
period following the date of termination, but in no event less than three (3) years
following such date. Pursuant to Clause (i) of this Section 13.5, the Company shall
cooperate with the Didrict in maintaining continuous and uninterrupted digtribution of
Services over the System, including, but not limited to, operating the System for a period
of time specified by the Didtrict but not to exceed one (1) year; it isthe intent of the
parties that only the Digtrict may take action to enforce this sentence.

13.6 Didrict'sRight to Order Removd or to
Acquire or Effect a Transfer of the System

13.6.01 Removd. Inaddition to its rights under Section 13.5 hereof,
upon any termination, the Didrict may, inits sole discretion in the event the System is
not sold pursuant to Section 13.6.02 hereof, but shal not be obligated to, direct the
Company to remove, at the Company’s sole cost and expense, dl or any portion of the
System from dl PROW and other public property within the Didtrict, subject to the
following:

() this provison shdl not goply to buried cable which the Didtrict
determines should not be removed,;

(i) in removing the System, or part thereof, the Company shall refill
and compact, at its own expense, any excavation that shal be made by it and shall
leave dl PROW and other property in as good condition as that prevailing prior to
the Company’ s remova of the System and without affecting, dtering or
disturbing in any way any electric, telephone or other utility cables, wires or
attachments (except to the extent such affecting, atering or disturbing is permitted
by an agreement between the Company and the applicable owner of the cable,
wires or attachments), provided that, consistent with Section 34(f) of the D.C.
Cable Act (D.C. Official Code § 34-1233(f)), the Didtrict shal perform any
permanent restorations of the PROW at the Company’s expense;

(i)  theDidrict shdl have theright to ingpect and gpprove the
condition of such PROW and public property after removd;

(iv)  notwithstanding any other provisons of this Agreement, the
performance bond, the Security Fund, liability insurance and indemnity
provisons of this Agreement shdl remain in full force and effect during the entire
period of removal and associated repair of al PROW and other public property
(or during such longer period as may be required by any other provison of this
Agreement);
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(V) removd shal be commenced within thirty (30) days of the removal
order by the Didtrict and shal be completed within twelve (12) months thereafter
including al associated repair of al PROW and other public property; and

(vi) if, inthe reasonable judgment of OCTT, the Company fallsto
substantidly complete such removd, including dl associated repair of PROW and
other public property, within twelve (12) months theresfter; then, to the extent not
inconggtent with gpplicable law, the Didrict shdl have theright to: (a) declare
that dl rights, title and interest to those portions of the System within the Digtrict
of Columbia (or outsde the Didtrict of Columbia but used exclusively for the
Systlem) belong to the Didrict with dl rights of ownership, including, but not
limited to, the right to operate the System or to effect atransfer of the System to
another Person for operation; or (b)(1) authorize removd of the System, including
all associated repair of PROW and other public property, by another Person at the
Company’s cogt; and (2) declare that, to the extent not inconsistent with
goplicable law, any portion of the System within the Didtrict of Columbia (or
outside the Didtrict of Columbia but used exclusively to serve Persons within the
Didtrict of Columbia) not designated by the Didrict for remova shdl belong to
and become the property of the Didtrict without compensation to the Company
and the Company shall execute and ddliver such documents, as OCTT shdl
request, in form and substance acceptable to OCTT, to evidence such ownership
by the Didtrict.

Notwithstanding the foregoing, the Company may dispose of any portion of the System
not designated by the Didtrict for remova during such twelve (12) month period,
provided, however, that if the Company failsto complete the removal of the portion(s) of
the System designated for remova by the Digtrict within such period, then dl such
portion(s) of the System not disposed of and al amounts collected for any portion(s) of
the System disposed of by the Company during such period shall belong to the Didtrict,
with no price due to the Company.

For purposes of this Section 13.6, the System shdl not be deemed to include any
trademarks, service marks or any other intangible persona property of the Company that
is not necessary for the operation of a Cable Communications System in the Didtrict of
Columbia. Without limiting the types of intangible persond property that are necessary
for such operation, nothing in this paragraph shal be construed to exclude the Company’s
list of Subscribers, their addresses, the Services which they receive and smilar
information from the meaning of the System as used in this Section 13.6.

13.6.02  Acquistion or Transfer. Upon any termination and asan
dternative to ordering remova of the System, the Didrict shdl have the right to, and
may, in its sole discretion and in accordance with Section 627 of the Cable Act (47
U.S.C. § 547) (or any successor thereto) and other applicable law, acquire, or effect a
transfer to athird party acceptable to the Didtrict of, adl or any part of the System and all
components thereof necessary to maintain and operate the System pursuant to the terms
of this Agreement, provided that this requirement shal gpply only to those portions of the
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System within the Didtrict of Columbia (or outside the Digtrict of Columbia but used
exclusvely to serve Persons within the Didtrict of Columbia).

13.6.03 Price. Thepriceto be pad to the Company upon an
acquisition or transfer by the Didrict or athird party acceptable to the Didrict shall
depend upon the nature of the termination. If the Franchise expires without any request
by the Company pursuant to Section 626(a)(1) of the Cable Act (47 U.S.C. § 546(a)(1))
(or any successor thereto) that it be renewed, or if the renewd of the Franchiseis denied,
then the price shdl be fair market value, determined on the bass of the System vaued as
agoing concern but with no vaue alocated to the Franchiseitsdf (i.e., the fair market
vaue of the System valued as a going concern, with a deduction for the vaue dlocable to
the Franchise itsdlf). If the termination is due to the revocation of the Franchise for
cause, including, but not limited to, revocation due to a materia breach of this Agreement
by the Company as provided in Section 13.4 hereof or otherwise, then the price shal be
an equitable price. In ether case, the price shall take into consideration the effects of
Sections 13.7 and 13.8 hereof.

13.6.04 Vaudion Date and Appraisa. The date of vauation for
purposes of the price determination pursuant to Section 13.6.03 shdl be the day before
the date the Didtrict prdiminarily dectsto acquire or to effect atransfer of the System.
For the purpose of determining such vauation, the Didtrict shall sdect aqudified
gppraiser to compute the purchase price in accordance with the aforementioned standards.
The Company, at its own expense, shdl have theright to sdlect a different qudified
gppraiser to do the same. If the lower gppraisal is not more than five percent (5%) less
than the higher gppraisd, the lower appraisal shdl be the purchase price; otherwise, the
two (2) gppraisers shdl jointly select athird qudified gppraiser. If the third appraiser’s
gopraisd is between the first and second appraisds, the third gppraisa shdl bethe
purchase price, and the cost of the third gppraisal shall be shared evenly by the Company
and the District (or the third party purchaser). If thethird appraiser’ s appraisa islower
than both of the first and second gppraisals, the purchase price shall be the mean of the
third gppraisa and the lower of the first and second appraisals, and the Company shdl
pay the full cost of the third appraisd. If thethird appraiser’ s gppraisd is higher than
both of the first and second appraisals, the purchase price shdl be the mean of the third
gppraisa and the higher of the first and second gppraisas, and the Didtrict (or the third
party purchaser) shal pay the full cost of the third appraisa.

13.7 Company’s Obligations. In the event of any acquisition or transfer
pursuant to Section 13.6 hereof or Abandonment pursuant to Sections 13.5 and 13.6
hereof, the Company shal:

() cooperate with the Didtrict or any third party in maintaining
continuous and uninterrupted distribution of Services over the System, including,
but not limited to, operating the System for a period of time specified by the
Digtrict but not to exceed one (1) year;

(i) promptly execute al appropriate documentsto transfer to the
Didtrict or third party title to the System, al components thereof necessary to
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operate and maintain the System pursuant to the terms and conditions of this
Agreement, aswell asal contracts, leases, licenses, permits, rights-of-way and
any other rights, contracts or understandings necessary to maintain the System
and the digtribution of Services over the System; provided that such transfers shdl
be made subject to the rights, under Article 9 of the Uniform Commercid Code,
Sections 28:9-101 through 28:9-709 of the D.C. Officia Code, and, to the extent
that any collaterd consists of red property, under the Digtrict of Columbia sred
property law, of banking or lending ingtitutions which are secured creditors or
mortgagees of the Company &t the time of such transfers; and provided that the
Didrict shdl have no obligation following said transfers to pay, pledge or
otherwise commit in any way any generd or any other revenues or funds of the
Didtrict, other than the net operating revenues received by the Didtrict from its
operation of the System, in order to repay any amounts outstanding on any debts
secured by the System which remain owing to such creditors or mortgagees, and
provided, findly, that the total of such payments by the Didtrict to such creditors
and mortgagees, from the net operating revenues received by the Didtrict from its
operdtion of the System, shdl in no event exceed the lesser of: () the fair market
vaue of the System on the date of the transfer of title to the Didtrict or (b) the
outstanding debt owed to such creditors and mortgagees on said date. Nothing in
this Section 13.7 shdl be congtrued to limit the rights of any such banking or
lending indtitutions which are not Affiliated Personsto exerciseits or their rights
as secured creditors or mortgagees at any time prior to the payment of dl amounts
due pursuant to the applicable debt instruments; and

(@iii)  promptly supply OCTT with al necessary records to reflect the
Digrict’s or third party’ s ownership of the System and to operate and maintain the
System, induding, without limitation, al Subscriber records and plant and
equipment layout documents.

It isthe intent of the parties that only the Digtrict may take action to enforce

Subsection (i) of this Section 13.7.

13.8 Other Provisons. The Didrict and the Company shdl negotiate in good

faith al other terms and conditions of any such acquisition or transfer, except that, in the
event of any acquisition of the System by the Didrrict: (i) the Didtrict shal not be
required to assume any of the obligations of any collective bargaining agreements or any
other employment contracts held by the Company or any other obligations of the
Company or its officers, employees or agents, including, without limitation, any penson
or other retirement or any insurance obligations; (ii) the Didtrict shall not be required to
assume any Lidhilities and (iii) the Didtrict may lease, sell, operate or otherwise dispose
of dl or any part of the System in any manner.
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SECTION 14
SUBSEQUENT ACTION

14.1  Procedure for Subsequent Action In the event that, after the Effective
Date, any court, agency, commission, legidative body or other authority of competent
juridiction: (i) declares this Agreement invalid, in whole or in part, or (ii) requiresthe
Company either to: (a) perform any act which isinconsstent with any provison of this
Agreement or (b) cease performing any act required by any provision of this Agreement,
including any obligations with respect to compensation or other financid obligations
pursuant to this Agreement, then the Company shal promptly notify OCTT of such fact.
Upon receipt of such natification, the Didtrict, acting in good fath, shal determine
whether such declaration or requirement has amateria and adverse effect on this
Agreement. If the Didtrict, acting in good faith, determines that such declaration or
requirement does not have amaterid and adverse effect on this Agreement, then the
Company shdl comply with such declaration or requirement. If the Didtrict, acting in
good faith, determines that such declaration or requirement would materiadly frustrate or
impede the ability of the Company to carry out its obligations pursuant to, and the
purposes of, this Agreement, then the Company and the Didtrict shal enter into good
faith negatiations to enable the Company to perform obligations and provide Services for
the benefit of the Didrict and others equivaent to those immediately prior to such
declaraion or requirement, to the maximum extent consstent with said declaration or
requirement. In connection with such negoatiations, the Didtrict and the Company shdll
consder whether the circumstances existing a that time are such that the Company, asa
direct result of such declaration or requirement, should not or cannot perform obligations
and provide Services for the benefit of the Didrict and others which are equivadent to
those performed and provided immediatdly prior to such declaration or requirement.

14.2 Resavation of Rights. To the extent that any Statute, rule, regulation, or
any other law is enacted, adopted, repeded, amended, modified, changed or interpreted in
any way during the term of this Agreement 0 as to enhance the Didtrict’ s authority with
regard to cable-related matters, or the Digtrict’s authority with respect to Cable
Communications Systems, then, upon either party’ s request, the Company and the
Didrict shdl enter into good faith negotiations regarding how, if a al, this Agreement
should be modified to reflect such changein law.

14.3 Other Cable Franchise Granted on More Favorable Terms

14.3.01 Bassfor Request. The Company entersinto this Agreement
with the understanding and on the representation that the Didrict shall act fairly and
reasonably in the event that, pursuant to the Cable Act, the Didtrict, subsequent to the
Effective Date of this Agreement, grants, renews or renegotiates one (1) or more other
franchises for the operation of a Cable Communications System in the Franchise Area
(“Other Cable Franchisg”).

To the extent the Didrict does not have lawful authority over the relevant benefits
and burdens described in the following paragraph, the term “ Other Cable Franchise” as




used in this Section 14 shal not include municipaly owned Cable Communications
Systems or Open Video Systems, video didtone sysems or Smilar systems.

If the Company believes the agreement pursuant to which such Other Cable
Franchise may be granted (hereinafter the “ Other Cable Franchise Agreement”) bestows
benefits and imposes burdens on the franchisee which, as an economic or operationa
matter, on balance, are materialy more advantageous to such third party than the benefits
bestowed and burdens imposed on the Company by this Agreement are to the Company,
then, a any one (1) time but not sooner than the effective date of the Other Cable
Franchise or later than eighteen (18) months after the effective date of the Other Cable
Franchise, the Company may request that OCTT make a determination to such effect; in
the event of such a determination, the Company may request renegotiation of the terms
and conditions of this Agreement as provided below. The discharge in bankruptcy of any
obligations of the Other Cable Franchise Agreement shal not be a basis for the Company
to request such a determingtion.

14.3.02 Procedure

() In the event of such arequest, OCTT shdl determine within Sixty
(60) days whether the Other Cable Franchise Agreement bestows benefits and
imposes burdens on the third party which, as an economic or operationa matter,
on balance, are materiadly more advantageous to the third party than the benefits
and burdens imposed by this Agreement are to the Company. The Company may
submit to OCTT awritten statement of those factorsit believes to be relevant to
such inquiry.

(i) If OCTT determines that the Other Cable Franchise Agreement
bestows benefits and imposes burdens on the third party which, on balance, are
materidly more advantageous to the third party than the benefits bestowed and
burdens imposed by this Agreement are to the Company, then upon the
Company’ s request, OCTT and the Company shall enter into good faith
negotiations to modify this Agreement to bestow benefits and impose burdens
which, on baance, create overall economic comparability between this
Agreement and the Other Cable Franchise Agreement.

(@iii)  If OCTT and the Company have not completed this negotiation
within ix (6) months, or if OCTT determines that the Other Cable Franchise
Agreement does not bestow benefits and impose burdens on the third party which,
on balance, are materialy more advantageous to the third party than the benefits
bestowed and burdens imposed by this Agreement are to the Company, then the
Company may petition the Council for appropriate relief.

SECTION 15
MISCELLANEOUS

15.1 Appendices. The Appendicesto this Agreement, attached hereto, and dll
portions thereof and exhibits thereto, are, except as otherwise specified in such
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Appendices, incorporated herein by reference and expresdy made apart of this
Agreement.

15.2 Action Taken by Didrict. Any action to be taken by the Didtrict and/or
OCTT pursuant to this Agreement shdl be taken in accordance with the applicable
provisons of Digtrict law, as said law may be amended or modified throughout the term of
this Agreement.

15.3 Entire Agreement. This Agreement, including al Appendices hereto,
aong with any other document executed on the Effective Date, embody the entire
understanding and agreement of the Digtrict and the Company with respect to the subject
matter hereof and merges and supersedes al prior representations, agreements and
understandings, whether ord or written, between the Digtrict and the Company with
respect to the subject matter hereof, including, without limitetion, al prior drafts of this
Agreement and any Appendix to this Agreement and any and al written or ora
gatements or representations by any official, employee, agent, attorney, consultant or
independent contractor of the Digtrict or the Company, provided, however, that between
the date of execution by the Company and the Effective Date, the Company shal comply
with the terms and conditions of the Previous Franchise Agreement, as amended.

15.4 Deays and Failures Beyond Control of Company. Notwithstanding any
other provison of this Agreement, the Company shdl not be lidble for dday in the
performance of, or failure to perform, in whole or in part, its obligations pursuant to this
Agreement due to strike, war or act of war (whether an actua declaration of war is made
or not), insurrection, riot, act of public enemy, accident, fire, flood or other act of God,
manufacturing delays or ddaysin ddlivery due to conditions that would otherwise relieve
the Company from liability under this Section 15.4, loss of utility service or facilities
(except to the extent such loss should have been covered by the Company’ s stlandby and
backup power supplies required by Appendix A to this Agreement); any act, order or
decree of any governmenta agency or judicia body; any moratoria on congtruction
projectsimposed by the Didtrict; sabotage or other such events, provided the Company
and Affiliated Persons have exercised al due care in the prevention thereof, to the extent
that such causes or other events are beyond the control of the Company. In the event that
any such ddlay in performance or failure to perform affects only part of the Company’s
capacity to perform, the Company shal perform to the maximum extent it is able to do o
and shall take all steps within its power to correct such caus(s) as rapidly as possible.
The Company agrees that in correcting such cause(s), it shall take dl reasonable steps to
do s0 in as expeditious a manner as possible. The Company shal notify OCTT in writing
of the occurrence of an event covered by this Section 15.4 within five (5) Business Days
of the time a which the Company learns of its occurrence, provided that a failure to send
such notice shdl not negate an otherwise excusable delay.

155 Notices. Every notice, order, petition, document or other direction or
communication to be served upon the District or the Company shdl be in writing and
shdl be sufficiently given if sent by registered or certified mail, return receipt requested,
or by persond delivery with written evidence of recaipt. Every such communication to
the Company shadl be sent to its office at the location most recently specified pursuant to
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Sections 2.2.01(ix) or 10.6.11 hereof, or to such other location in the Didtrict asthe
Company may designate from timeto time. Every communication from the Company

shdl be sent to the individual, agency or department designated in the gpplicable section

of this Agreement, unlessit isto “the Didrict,” in which case such communication shdl

be sent to the Executive Director of OCTT at 2217 Fourteenth Street, N.W., Washington,
D.C. 20009, or such other address as may be specified by OCTT, provided that any
notice with respect to the Ingtitutional Network or the portions thereof being provided by
the Company aso shdl be sent to the Deputy Chief Technology Officer for the Program
Management Office at 441 Fourth Street, N.W., Suite 930 South, Washington, D.C.
20002, or such other address as may be specified by OCTO. Any documents that are
required by this Agreement to be sent to the Corporation Counsd shdl be sent to the
Corporation Counsdl, 1350 Pennsylvania Avenue, N.W., Fourth Floor, Washington, D.C.
20004, or such other address as may be specified by the Corporation Counsd.
Notwithstanding any other provison of this Section 15.5, any notice OCTT is required to
give to the Company pursuant to Section 13.2 hereof for which acure period is ten (10)
days or less must be served by persona delivery, overnight mail service or facamile
transmisson.

15.6 Quedionnaires. In accordance with the Didrict’ sright to effectively
enforce the provisions of this Agreement, if requested by OCTT, the Company shdll,
once in every three (3) year period, pay the cost of the outgoing and return postage for
sending questionnaires to up to ten thousand (10,000) Subscribers. The number and
genera characteristics of such Subscribers shall be sdlected by OCTT after consultation
with the Company. All such questionnaires shdl be in such form and contain such detail
as may be specified by OCTT after consultation with the Company. Such questionnaires
may solicit responses regarding the Company, the System or its operation. The Company
agrees that the costs and expenses described in this Section 15.6 and the Company’s
payment thereof are not within the meaning of the term “franchise feg” as defined by
Section 622(g)(1) of the Cable Act (47 U.S.C. 8 542(g)(1)) (or any successor provision),
and are within one (1) or more exclusonsto the term “franchise fee” provided by
Section 622(g)(2)(A)-(D) of the Cable Act (47 U.S.C. 8 542(g)(2)(A)-(D)) (or any
successor provision). The Company further agrees that such costs and expenses shdl not
be deemed to be: (i) “payments-in-kind” or involuntary payments chargeable againg the
compensation to be paid to the Didtrict or chargeable againgt the payments to any PEG
Entity by the Company pursuant to Sections 4.1 through 4.4 or 9.1 hereof, or (ii) part of
the compensation to be paid to the Didtrict or the payments to any PEG Entity by the
Company pursuant to Sections 4.1 through 4.4 or 9.1 hereof.

15.7 Additional Representations and Warranties. In addition to the
representations, warranties and covenants of the Company to the Digtrict set forth
elsawhere herein, the Company represents and warrants to the District and covenants and
agrees (which representations, warranties, covenants and agreements shall not be affected
or waived by any ingpection or examination made by or on behdf of the Didtrict) thet, as
of the Closing:

15.7.01  Organization, Standing and Power. The Company isalimited
liability company, duly organized, vaidly existing and in good standing under the laws of
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the Digtrict of Columbia, and is duly authorized to do businessin the Digtrict. The
Company has dl requisite power and authority to own or lease its properties and assets,
to conduct its businesses as currently conducted and to execute, ddiver and perform this
Agreement and all other agreements entered into or ddlivered in connection with or as
contemplated hereby. Certified copies of the Company’s organizationa documents, as
amended to date, have been delivered to OCTT and are complete and correct. The
Company is quaified to do business and isin good standing in each jurisdiction in which
it conducts business.

15.7.02  Authorization; Non-Contravention. The execution, ddlivery
and performance of this Agreement and al other agreements entered into in connection
with the transactions contemplated hereby have been duly, legdly and vaidly authorized
by al necessary action on the part of the Company and the Guarantor(s), and the
Company has furnished the Didtrict with a certified copy of the resolutions of the Board
of Directors of Comcast Cablevision of the South, Inc., the sole member of the Company,
authorizing the execution and delivery of this Agreement. This Agreement and al other
agreements entered into in connection with the transactions contempl ated hereby have
been duly executed and ddivered by the Company and the Guarantor(s) and congtitute
(or upon execution and ddivery will condtitute) the vaid and binding obligations of the
Company and the Guarantor(s), and are enforceable (or upon execution and delivery will
be enforceable) in accordance with their respective terms, subject to the qualifications
that the availability of the remedy of specific enforcement, of injunctive relief or of other
equiteble relief is subject to the discretion of the court before which any proceeding
therefor may be brought, and that the enforcement of the rights and remedies created
hereby is subject to bankruptcy, insolvency, reorganization and smilar laws of generd
gpplication affecting the rights and remedies of creditors and secured parties, provided
that nothing in the foregoing qudifications is intended to diminish or affect the rights and
remedies of the Didrict under this Agreement at law or in equity. The Company and the
Guarantor(s), as applicable, have obtained the requisite authority to approve, authorize,
execute and deliver this Agreement and to consummate the transactions contempl ated
hereby and no other proceeding or other action is necessary on the part of the Company
to approve and authorize the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby. Neither the Company nor any of
the Guarantors has made any representations, warranties or agreements inconsstent with
or with respect to the subject matter of this Agreement. Neither the execution and
delivery of this Agreement by the Company or the Guarantor(s) nor the performance of
their obligations contemplated hereby, by the Company or the Guarantor(s), will:

() conflict with, result in amaterid breach of or condtitute a materiad
default under (or with notice or lgpse of time or both result in amateria breach of
or condtitute amateria default under) (a) any governing document of the
Company or the Guarantor(s) or, to the Company’s or any Guarantor’s
knowledge, any shareholders agreement or other smilar agreement among
security holders or other owners of the Company or the Guarantor(s) or (b) any
dtatute, regulation, agreement, judgment, decree, court or administrative order or
process or any commitment to which the Company or any Guarantor is a party or
by which it (or any of its properties or assets) is subject or bound;
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(i) result in the creation of, or give any party the right to create, any
materid lien, charge, encumbrance or security interest upon the property and
assats of the Company or any Guarantor that would have a materid adverse effect
on the operation of the System or the financia condition of the Company, any
Guarantor or the System; or

(i)  terminate, modify or accelerate, or give any third party the right to
terminate, modify or accelerate, any provison or term of any contract,
arrangement, agreement, license agreement or commitments, except for any event
which individudly or in the aggregate would not have amateria adverse effect on
the business, properties or financia condition of the Company, any Guarantor or
the System.

15.7.03  Consent. No consent, approva or authorization of, or
declaration or filing with, any public, governmenta or other authority (including, without
limitation, the FCC or any other federa agency or any Didtrict, ate, county or municipa
agency, authority, commission or council, and, if gpplicable, public service commissions
and other entities) on the part of the Company or any Guarantor is required for the valid
execution and ddlivery of this Agreement or any other agreement or instrument executed
or ddivered in connection herewith.

15.7.04  Compliance with Law. The Company and each Guarantor isin
materid compliance with dl gpplicable law and the Company has obtained all
government licenses, permits and authori zations necessary for the operation and
maintenance of the System.

15.7.05 Litigation; Investigations. Except as disclosed in a certificate
which has been provided by the President of the Mid-Atlantic Division of Comcast Cable
Communications, Inc. (or another officer of the Company or its parents who is acceptable
to OCTT) and approved by OCTT and the Corporation Counsd prior to the Closing,
thereisno civil, crimind, adminidrative, arbitration or other proceeding, investigation or
clam (induding, without limitation, proceedings with respect to unfair labor practice
meatters or [abor organization activity matters or involving the granting of atemporary or
permanent injunction) pending or threstened againgt the Company or any Guarantor,

(i) a law or in equity or (ii) before any foreign, federd, Didtrict, state, county, municipa
or other governmenta department, commission, board, bureau, agency or instrumentality
or any arbitrator(s), thet, if decided adversely to the Company or such Guarantor, would
() have amaterid adverse effect on the business, operation, properties, assets or
financid condition of the Company, any Guarantor or the System, or (b) question the
vaidity or prospective vdidity of this Agreement, of any essentid €ement upon which
this Agreement depends or of any action to be taken by the Company or any Guarantor.
Neither the Company nor any Guarantor is subject to any outstanding order, writ,
injunction or decree which materidly and adversdly affects or will affect the business,
operation, properties, assets or financia condition of the System.

15.7.06  Full Disclosure. Without limiting the specific language of any
other representation and warranty herein, al informetion furnished by the Company
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which is contained in (i) this Agreement or its Appendices, (ii) any other document
executed on the Effective Date; (iii) the most recently supplied financid information

about the Company and any Guarantor; (iv) the most recently supplied design, as-built
and congtruction sequence maps,; and (v) documents submitted in connection with any
transfer of Control authorized by Appendix G hereto is, as of the Effective Date, accurate
and completein al materia respects and does not contain any untrue Satement of a
materid fact or omit any materiad fact necessary to make the satements therein not
mideading.

15.7.07  Fees. The Company has pad al franchise, license or other
fees and charges which have become due pursuant to any prior franchise or permit and
has made adequate provisions for any such fees and charges which have accrued.

15.7.08  Licenses and Permits. The Company has duly secured dl
materid permits and licenses in connection with the design, congtruction, operation,
maintenance, repair, upgrade, rebuild or enhancement of the System, or any part thereof,
from, and has filed al required registrations, applications, reports and other documents
with, the FCC. Further, no event has occurred which could (i) result in the revocation or
termination of any such license or authorization, or (i) materidly and adversdly affect
any rights of the Company or any Guarantor. No event has occurred which permits, or
after notice or lgpse of time or both would permit, revocation or termination of any such
license or which materidly and adversely affects or, so far as the Company and each of
the Guarantors can now foresee, will materidly and adversdy affect the System or any
part thereof. The Company has obtained al materia |eases, easements and equipment-
rental or other agreements necessary for the maintenance and operation of the System as
now conducted.

15.7.09 Owneship Interests. Appendix G represents a current,
complete and accurate description of the ownership structure of the Company and a
current, complete and accurate list of al Persons which hold, directly or indirectly, afive-
percent (5%) or greater interest in the Company, and dl Persons in which the Company,
directly or indirectly, holds a five-percent (5%) or greater interest.

15.8 Additiona Covenants. Until the termination of this Agreement and the
satisfaction in full by the Company of its obligations under this Agreement, in
congderation of the Franchise granted herein, the Company agrees that it will comply
with the following affirmative covenants, unless the Didrict otherwise consentsin
writing:

15.8.01 Compliance with Laws, Licenses and Permits. Congstent with
Sections 10.2 and 14 of this Agreement, the Company shdl comply with: (i) all
gpplicable laws, rules, regulations, orders, writs, decrees and judgments (including, but
not limited to, those of the FCC and any other federd, state or loca agency or authority
of competent jurisdiction); and (i) al lawsand dl rules, regul&tions, orders, writs,
decrees, judgments or other directives of the Didtrict, including OCTT, issued pursuant to
this Agreement or applicable law. The Company shal have the sole responsibility for
obtaining dl permits, licenses and other forms of approva or authorization necessary to
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construct, operate, maintain, upgrade, rebuild, enhance, replace or repair the System, or
any part thereof.

15.8.02 Mantan Exigence. The Company will preserve and maintain
its exigtence, its busness and dl of its rights and privileges necessary or gppropriate for
the norma conduct of said business. The Company shdl maintain its good standing in
the Digtrict of Columbia and continue to quaify to do business and remain in good
gtanding in each jurisdiction in which it conducts business.

15.8.03  Financid Condition The Company and each Guarantor shall,
throughout the term of this Agreement and theresfter, for aslong as the Company is
required to construct, operate, maintain, upgrade, rebuild and enhance the System
pursuant to this Agreement, maintain adequate financia resources to perform dl
obligations pursuant to this Agreement.

15.8.04  Condition of Sysem. All of the materid properties, assets and
equipment of the System are, and al such items added in connection with any
congtruction, upgrade, rebuild or enhancement will be maintained in good repair and
proper working order and condition throughout the term of the Agreement and for any
time period in which the Company continues to operate the System.

15.8.05 Inconsgent Contracts. The Company and each Guarantor
shdl not enter into any contract, compliance with which would prevent the Company or
such Guarantor, as the case may be, from performing its obligations under this
Agreement.

15.9 Binding Effect. This Agreement shdl be binding upon and inure to the
benefit of the parties hereto and their respective successors and permitted transferees and
assigns. All of the provisons of this Agreement apply to the Company, its successors
and assigns and, to the extent that the Didtrict exercises its rights with respect to the
Guaranty, the Guarantor(s).

15.10 No Waiver; Cumulative Remedies. Subject to the conditions and
limitations established in this Agreement, no failure on the part of the Didrict to exercise,
and no ddlay in exercising, any right hereunder shall operate as awaiver thereof, nor,
except as otherwise provided in this Agreement, shdl any single or partid exercise of any
such right preclude any other right. Except as otherwise provided in this Agreement, the
rights and remedies provided herein are cumulative and not exclusive of any remedies
provided by law or in equity, and nothing contained in this Agreement shdl impair any of
the rights of the Digtrict under applicable law, subject in each case to the terms and
conditions of this Agreement. A waiver of any right or remedy by ether party at any one
(1) time shdl not affect the exercise of such right or remedy or any other right or other
remedy by such party at any other time. In order for any waiver to be effective, it must
be in writing and it mugt be explicit, not implied. The fallure of the Didrict to take any
action in the event of a materia breach by the Company shdl not be deemed or construed
to condtitute awaiver of or otherwise affect the right of the Didtrict to take any action
permitted by this Agreement at any other timein the event that such materia breach has
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not been cured, or with respect to any other material breach by the Company, provided
that this sentence is not intended to change or affect the gpplication of the last sentence of
Section 626(d) of the Cable Act (47 U.S.C. § 546(d)) (or any successor to such sentence).

15.11 No Opposition. By execution of this Agreement or the Guaranty, the
Company and each Guarantor accepts the vdidity of the terms and conditions of this
Agreement (including the Guaranty and al other Appendices) in their entirety and hereby
waives and reinquishes, to the maximum extent permitted by applicable law, any and all
rightsit (or they) has (or have) as of the Effective Date, or may have had prior to the
Effective Date, in law or in equity, to assart in any manner, a any time or in any forum
that this Agreement, the Franchise granted pursuant to this Agreement or the processes
and procedures pursuant to which this Agreement was entered into and the Franchise was
granted are not consstent with gpplicable law as of the Effective Date.

15.12 Patid Invdidity. If any section, subsection, sentence, clause, phrase or
other portion of this Agreement is, for any reason, declared invdid, in whole or in part,
by any court, agency, commission, legidative body or other authority of competent
jurisdiction, such portion shal be deemed a separate, distinct and independent portion.
Except as provided in Section 14 hereof, such declaration shdl not affect the vdidity of
the remaining portions hereof, which other portions shdl continue in full force and effect.

15.13 Headings and Interpretation. The headings contained in this Agreement
areto facilitate reference only, do not form apart of this Agreement and shdl not inany
way affect the congtruction or interpretation hereof. Terms such as “hereby,” “herein,”
“hereof,” “hereinafter,” “hereunder” and “hereto” refer to this Agreement as awhole and
not to the particular sentence or paragraph where they appear, unless the context
otherwise requires. Theterm “may” is permissve; the terms “shdl” and “will” are
mandatory, not merely directive. All references to any gender shdl be deemed to include
al others, asthe context may require. Termsused in the plura include the sngular, and
vice versa, unless the context otherwise requires. “Number” shdl include “amount” and
vice versa

15.14 No Agency. The Company shall conduct the work to be performed
pursuant to this Agreement as an independent contractor and not as an agent of the
Didrict.

15.15 Governing Law. This Agreement shall be deemed to be executed in the
Didrict of Columbia, and shal be governed in dl respects, including vdidity,
interpretation and effect, and construed in accordance with the laws of the Digtrict of
Columbia, as gpplicable to contracts entered into and to be performed entirely within that
juridiction.

15.16 Surviva of Representations and Warranties. After the term of the
Agreament and any extengon thereof, the Digtrict may seek any lawful remedy for any
breach by the Company, any Guarantor or any Affiliated Person of any representation or
warranty made by such Person and contained in this Agreement, provided that such
breach occurred during the term of the Agreement or any extension thereof or, for a
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representation or warranty specificaly limited to being true as of the Effective Date, that
such breach occurred as of the Effective Date.

15.17 Deegation of Didrict Rights. Except where this Agreement specifies that
an action isto be taken by the Council, the Didtrict reserves the right to delegate and
redeegate, from time to time, any of itsrights or obligations under this Agreement to any
body, organization or officid. Any such ddegation by the Didtrict shal be effective upon
written notice by the Didrict to the Company of such delegation. Upon receipt of such
notice by the Company, the Company and Guarantor(s) shal be bound by dl termsand
conditions of the delegation not in conflict with this Agreement. Any such delegation,
revocation or redelegation, no matter how often made, shdl not be deemed an
amendment to this Agreement or require any consent of the Company or any Guarantor.
Nothing in this Section 15.17 shadl be construed to prevent the Council from delegating
any fact-finding function, including, but not limited to, the hearing of evidence, in
support of adecision that must be made by the Council under this Agreement, provided
thet the Coundil is the entity that shall adopt the findl findings of fact and condusions of
law for the Digtrict (subject to any subsequent judicial process under gpplicable law).

15.18 Clamsunder Agreement. The Didtrict and the Company, on its behalf
and on behdf of the Guarantor(s), agree that, except to the extent incondstent with
Section 635 of the Cable Act (47 U.S.C. § 555) (or any successor provision), any and all
claims asserted by or againg the Didrict arising under this Agreement or related thereto
shdl be heard and determined either in a court of the United States located in the Didtrict
of Columbia (“Federal Court”) or in acourt of the Digtrict of Columbia (*D.C. Court”).
To effectuate this agreement and intent, the Company agreesthat if the Didrict initiates
any action againgt the Company in Federal Court or in D.C. Court, service of process
may be made on the Company either in person, wherever such Company may be found,
or by registered mail addressed to the Company at its office in the Franchise Area, which
is specified for receipt of notices pursuant to Section 15.5 of this Agreement, or to such
other address as the Company may provide to the Digtrict in writing.

15.19 Moadification Except where this Agreement (including the Appendices)
specifies that an Appendix to this Agreement may be modified without the approva of
both parties, no provision of this Agreement nor any Appendix to this Agreement shal be
amended or otherwise modified, in whole or in part, except by an instrument in writing,
duly authorized and executed by the Didtrict and the Company.

15.20 Computation of Time. Unless otherwise provided, the first day to be
counted under this Agreement when a period of time begins with the occurrence of an
act, event or default is the day after the day on which the act, event or default occurs.
When computing a period of time, the last day of such period isincluded in the
computation, and any required action must be taken on or before that day. Itis
immeterid whether the first day of atime period isaHoliday.

15.21 Applicable Law; Priority of Didrict Laws.

93



() Asusad in this Agreement, “applicable law” shdl include the
Condtitution of the United States, federd and Didtrict Satutes, rules and
regulations, the adminigrative and judicid decisonsinterpreting the preceding
sources of law and federa and District common law.

(i)  Totheextent, the D.C. Cable Act, the rules and regulations
promulgated by the Council and OCTT thereunder and the administrative and
judicid decisonsinterpreting the D.C. Cable Act and such rules and regulations
answer aquestion left to “gpplicable law” under this Agreement, such datute,
rules and regulations and decisions shd| take precedence over any other source of
Didtrict law.

15.22 Time of the Essence. Timeis of the essence in the execution and
performance of each of the terms of this Agreement.

—end of page —
[ signatures appear on the following page]
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IN WITNESS WHEREOF, the party of the first part, by its Mayor and Chairman
of the Council of the Didrict of Columbia, thereunto duly authorized, has caused the
corporate name of said Didtrict to be hereunto signed and the corporate sedl of said
Didtrict to be hereunto affixed and the party of the second part, by its officers thereunto
duly authorized, has caused its name to be hereunto signed and its sedl to be hereunto
affixed as of the date and year first above written.

THE CITY OF WASHINGTON,
DISTRICT OF COLUMBIA

By /9 Anthony A. Williams

Mayor
Approved asto form: By /g Linda W. Cropp
Chairman of the Council of the Didtrict
of Columbia
/9 ArabellaW. Ted
Interim Corporation Counsel
COMCAST CABLEVISION OF THE
DISTRICT, LLC
By /< DonnaRattley
Name:  DonnaRattley
Title Vice President and Generd
Manager
(Sedl)
Witness:
/9 Maurice Smith

Name: Maurice Smith
Title  Governmentd Affairs Maneger
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