FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT made and entered into this 31 5% day of December,
2017, by and between the, the Lexington-Fayette Urban County Government, a political
subdivision of the Commonwealth of Kentucky (hereinafter “Lexington”), and CMN-RUS, Inc.

WITNESSETH:

WHEREAS, by Ordinance No. 169-2017 adopted November 16, 2017, Lexington
created a ten (10) year, non-exclusive franchise for a cable television system within the confines
of the Lexington-Fayette Urban County Government; and

WHEREAS, by Invitation to Bid 171-2017, Lexington offered at bid a non-exclusive
cable television franchise pursuant to Ordinance No. 169-2017; and

WHEREAS, by Resolution No. 745-2017 adopted December 5, 2017, Lexington accepted
the bid of CMN-RUS, Inc. to acquire said franchise; and

WHEREAS, Lexington and CMN-RUS, Inc. have entered into this Franchise Agreement
to memorialize the grant by Lexington to CMN-RUS, Inc. of said franchise subject to the terms
and conditions reflected in Ordinance No. 169-2017.

NOW THEREFORE, for and in consideration of the mutual covenants and agreements
contained herein the receipt and sufficiency of which are hereby acknowledged, Lexington and
CMN-RUS, Inc. hereby agree to incorporate the foregoing recitals as if fully set forth herein and
further agree as follows:

1. Ordinance No. 169-2017, which is attached hereto as Exhibit “A”, is incorporated
herein by reference in its entirety and shall apply as if fully set forth herein.

2 The bid of CMN-RUS, Inc. for said franchise, which is attached hereto as Exhibit

“B”, 1s incorporated herein by reference in its entirety and shall apply as if fully set forth herein.



3. Resolution No. 745-2017, which is attached hereto as Exhibit “C”, is incorporated
herein by reference in its entirety and shall apply as if fully set forth herein.

4, Lexington has granted unto CMN-RUS, Inc. a non-exclusive franchise for a cable
television system within the confines of the Lexington-Fayette Urban County Government, for a
term of ten (10) years, subject to the provisions of the Ordinance No 169-2017.

5. The franchise memorialized in this Franchise Agreement shall commence January
1, 2018 , and shall expire as provided in the terms and provisions of Ordinance No. 169-2017.

6. CMN-RUS, Inc. does hereby bind itself, its successors and assigns, to faithfully
and fully perform each and every condition of said franchise as memorialized in this Franchise
Agreement, and further to faithfully perform all acts required of it pursuant to said franchise.

7 This Franchise Agreement memorializes the agreement between the parties
contained and embodied in the Ordinance No. 169-2017 and shall be binding upon and inure to
the benefit of the respective successors in interest to the parties hereto.

IN WITNESS WHEREOF, Lexington and CMN-RUS, Inc. have executed this Franchise
Agreement as their free and voluntary act and deed effective as of the day and year first above

written.

[Signatures on following page]
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Lexington-FayetteyUrban Gounty Government, KY
BY: /&UNV

M0
MAYO*gW) Y
ATTEST:

COUYNCIL CIERK

CMN-RUS, Inc.

BY;{gégé: Y. ppdfor—

STATE OF Kagnene, )
)
COUNTY OF Jdhnson )

The foregoing Franchise Agreement was subscribed, sworn to and acknowledged before

me byL&J’Lth CYO ., CMN-RUS, Inc. on this the 3\ day of&ﬂ@m?.

My commission expires:
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ORDINANCE NO. 169 -2017

AN ORDINANCE CREATING A TEN (10) YEAR, NON-EXCLUSIVE FRANCHISE FOR
A CABLE TELEVISION SYSTEM WITHIN THE CONFINES OF THE LEXINGTON-
FAYETTE URBAN COUNTY GOVERNMENT SAID FRANCHISE PROVIDING FOR:
FULL FINANCIAL AND SHAREHOLDER DISCLOSURE; INDEMNIFICATION BY THE
FRANCHISE GRANTEE AND ADEQUATE INSURANCE COVERAGE; A $50,000.00
LETTER OF CREDIT TO ENSURE FRANCHISE COMPLIANCE; PAYMENT TO THE
GOVERNMENT: REQUIREMENTS FOR PROVIDING DATA, TESTING THE SYSTEM,
AND MEETING MINIMUM OPERATIONAL STANDARDS; CONDITIONS OF STREET
OCCUPANCY: USE OF POLES; MINIMUM CONSTRUCTION STANDARDS;
MINIMUM REQUIREMENTS FOR EXTENDING THE SYSTEM; ACCESS TO
COMMUNITY FACILITIES; PUBLIC, EDUCATIONAL AND GOVERNMENT ACCESS
CHANNELS: EMERGENCY ALERT OVERRIDE; ANTENNA SWITCHES; TWO HOUR
STAND-BY POWER; TESTING AND ANALYZING THE SYSTEM AND PROOF OF
PERFORMANCE; ESTABLISHMENT OF CONSUMER SERVICES STANDARDS;
ESTABLISHMENT OF STANDARDS FOR BILLING PRACTICES; ESTABLISHMENT
OF A COMPLAINT PROCEDURE; REFUNDS TO SUBSCRIBERS FOR FAILURE OF
SERVICE: RATE REGULATION; COUNCIL APPROVAL REQUIRED FOR A
TRANSFER OF CONTROL OR ASSIGNMENT OF THE FRANCHISE; STANDARDS
AND PROCEDURES ESTABLISHED FOR FORFEITURE OF THE FRANCHISE,
ASSESSMENT OF PENALTIES AND VALUATION OF THE SYSTEM;
FORECLOSURE AND RECEIVERSHIP PROVISIONS; RESERVING GOVERNMENT
RIGHTS IN THE FRANCHISE; ASSURANCES OF NONDISCRIMINATION;
PROTECTIONS OF SUBSCRIBER PRIVACY; ADMINISTRATIVE SUPERVISION OF
THE FRANCHISE; GOVERNMENT ACCESS TO PROPERTY AND RECORDS.

WHEREAS, pursuant to Kentucky Constitution Section 164 and Kentucky Revised
Statute 67.083, the Lexington-Fayette Urban County Government is authorized and
empowered to award cable television franchises, and

WHEREAS, Section 621(a)(1) of the Communications Act of 1934 (the “Cable
Act”) prohibits franchising authorities from unreasonably refusing to award competitive
franchises for the provision of cable services (47 U.S.C. § 541(a)(1)), and

WHEREAS, the Federal Communications Commission (‘FCC”) in the FCC’s
Report and Order and Further Notice of Proposed Rulemaking, 22 FCC Rcd 5101
(2008), in Implementation of Section 621(a)(1) of the Cable Communications Policy Act
of 1984 as amended by the Cable Television Consumer Protection and Competition Act
of 1992 (“FCC Order’).has found that new entrant providers of cable television service,
“face ‘steep economic challenges’ in an ‘industry characterized by large fixed and sunk
costs,’ without the resulting benefits incumbent cable operators enjoyed for years as
monopolist in the video services marketplace,” (FCC Order at 63) and

WHEREAS, the FCC’s record indicates that “a competitive video provider who
enters the market today is in a fundamentally different situation from that of the
incumbent cable operator’ because the new entrant must “win every customer from the
incumbent” and thus does not have "anywhere near the number of subscribers over
which to spread the costs.” (FCC Order at 63), and

WHEREAS, the FCC has determined that its construction of Section 621(a)(1)
“best serves the [Communications] Act's purposes of promoting competition and
broadband deployment.” (FCC Order at 43), and

WHEREAS, the FCC has expressly recognized that it is unlawful for a franchising
authority “to refuse to grant a competitive franchise on the basis of unreasonable build-
out mandates,” (FCC Order at 43) and

WHEREAS, the FCC has found that “[bluild-out requirements... impose
significant financial risks on competitive applicants, who must incur substantial



construction costs to deploy facilities within the franchise area in exchange for the
opportunity to capture a relatively small percentage of the market,” (FCC Order at 43)

THEREFORE, BE IT ORDAINED BY THE LEXINGTON-FAYETTE URBAN COUNTY
COUNCIL:

That this Ordinance be and hereby is adopted as the “Revised Competitive Cable
Television Ordinance” for the Lexington-Fayette Urban County Government:
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Section 1. DEFINITIONS

(a) “Applicant’” means a person or party which is applying for a new franchise.

Grantees submitting proposals for franchise renewals shall not be considered
Applicants.

(b) “Basic Cable Service” shall have the meaning in this Ordinance as it is defined in

Section 602(3) of the Communications Act of 1934, as it may be amended.
Currently the definition is: any service tier which includes the retransmission of
local television broadcast signals.

(c) “Baseline Coverage Area” means an area comprised of seventy percent (70%) of

the Dwelling Units in the Unserved Area.

(d) “Cable Service” or “Cable Television Service” shall have the meaning in this

Ordinance as it is defined in Section 602(6) of the Communications Act of 1934 as
it may be amended. Currently the definition is: the one-way transmission to
Subscribers of (i) video programming, or (i) other programming service; and
Subscriber interaction, if any, which is required for the selection or use of such
video programming or other programming service.  For avoidance of doubt,
“Cable Service” or “Cable Television Service” shall not include any video
programming streamed over the public Internet that may be available on the Cable
System unless Section 602(6) of the Communications Act of 1934 is amended to
include such video services or federal regulations or case law interpret said
definition to include such video services.

(e) “Cable System” or “Cable Television System” shall have the meaning in this

Ordinance as it is defined in Section 602(7) of the Communications Act of 1934,
as it may be amended. Currently the definition is: a facility, consisting of a set of
closed transmission paths and associated signal generation, reception, and
control equipment that is designated to provide Cable Service which includes
video programming and which is provided to multiple Subscribers within a
community, but such term does not include (1) a facility that serves only to
retransmit the television signals of one or more television broadcast stations; (2)
a facility that serves Subscribers without using any public right-of-way; (3) a
facility of a common carrier which is subject, in whole or in part, to the provisions
of title Il of the Federal Communications Act, except that such facility shall be
considered a Cable System (other than for purposes of 47 U.S.C. § 541(c)) to the
extent such facility is used in the transmission of video programming directly to
Subscribers, unless the extent of such use is solely to provide interactive on-
demand services; (4) an open video system that complies with Section 653 of the
Communications Act, 47 U.S.C. § 573; or (5) any facilities of any electric utility
used solely for operating its electric utility systems.

(f) “Council” means the Lexington-Fayette Urban County Council.

(g) “Commencement Date” means two (2) years following the date that Grantee

starts physical construction of the Cable System in the Baseline Coverage Area.

(h) “Communications Act” means the Communications Act of 1934, as amended

(i)

()

from time to time (47 U.S.C. § 151 et seq.).

“Customer Premises Facilities” means any equipment including, but not limited
to, fiber drops, customer premises equipment, splitters at fiber distribution points,
ancillary equipment, conduit or cabling required to connect a residential home or
business to Grantee’s Cable System.

“Dwelling Units” means any residential home or business within any Unserved
Area reaching the minimum density of at least twenty (20) dwelling units per
cable mile. Density per cable mile shall be computed by dividing the number of
Dwelling Units in the Unserved Area by the length, in miles or fractions thereof, of
the total amount of aerial or underground cable necessary to make service
available to the Dwelling Units in such area in accordance with Grantee’s system
design parameters. The total cable length shall exclude the drop cable
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necessary to serve individual Subscriber premises. This definition does not
include multi-dwelling units, residential communities or businesses that require a
legal agreement allowing the Grantee to access private property for the purpose
of providing Cable Services to residents or businesses.

(k) “Effective Date” means the date of the passage of this Ordinance.

() “Equipment and apparatus” means any manholes, underground conduits, poles,
cables, boxes, wires, fixtures, conductors, or other facilities necessary, essential,
used or useful to and operated by the Cable System.

(m)“FCC” means the Federal Communications Commission, or its lawful successor.

(n) “Franchise Fee” means for the purposes of this Ordinance any fee that may be
imposed by the Government on Grantee as compensation for Grantee's use of
public rights-of-way and roads or that is defined by Federal law as a franchise fee
under Section 622(g) of the Communications Act (47 U.S.C. § 542(g)) or by
Kentucky law under KRS 136.660., Subject to the terms of this Franchise, this
definition also includes any fee that may be imposed by the Government on the
Grantee as compensation for Grantee’s use of public rights-of-way and roads or
that is defined by Federal law as a franchise fee on revenue generated from
services on Grantee’s Mixed Used Facilities, including but not limited to
broadband and telecommunications services. Use of this definition in this
Ordinance is without prejudice to any rights Grantee or Government may have
under Federal and Kentucky law as they may be amended.

(0) “Government” means (unless otherwise specified) the Lexington-Fayette Urban
County Government, an urban county government created pursuant to the
Kentucky Revised Statutes, as it now exists in its present territorial limits, or may
hereafter be extended or reduced, and its elected and appointed officials,
employees, agents, boards, consultants, assigns, volunteers and successors in
interest.

(p) “Grantee” means a party to which a franchise under this Ordinance is granted by
the Council, or its successors and assigns.

(q) “Gross Revenue” means any and all revenue (as determined in accordance with
GAAP) collected from Grantee's Subscribers within the Lexington-Fayette Urban
County that is derived by the Grantee from the provision of Cable Service
through Grantee’s Cable System within the Lexington-Fayette Urban County.
Gross Revenues include, but are not limited to, revenues from Subscriber rates
for pay television, premium channels, video programming service tiers,
advertising on video programming channels, Cable Service installations, Cable
Service rebates, or commissions received from travel or home shopping services
programming channels, commercial leased access of Cable Service channels,
and all other Cable Services. Also, unless prohibited or preempted by either
federal or state law. However, Gross Revenues does not mean any taxes or fees
imposed and/or assessed by law or regulation on Subscribers (including state
sales taxes) which a franchised cable operator is obligated to collect and pay in
full to the applicable governmental authorities. Gross Revenues shall also
exclude uncollected bad debt. Additionally, if at any time federal law allows the
Government to impose a Franchise Fee on revenue generated from Grantee’s
Mixed Used Facilities, subject to the terms of this Franchise, Gross Revenues
means any and all revenue (as determined in accordance with GAAP) collected
from Grantee's Subscribers within the Lexington-Fayette Urban County that is
derived by the Grantee from the provision services on Grantee’s Mix-Use
Facilities within the Lexington-Fayette Urban County, including, but not limited to,
telecommunications or broadband services.

(r) “Headend” means the control center of a Cable System, where incoming signals
are received, amplified, converted, processed, and combined into a common
cable, along with any origination cablecasting, for transmission to Subscribers.



(0) “Mixed Use Facilities” means Grantee's facilities that are or would be used to
provide Cable Service are or would also may be used to provide services other
than Cable Service, such as, but not limited, to telecommunications and
broadband service.

(p) “Normal Business Hours” means 9 AM to 5 PM, Monday through Friday.

(q) “Normal Operating Conditions” means, those service conditions which are within
the control of the Grantee. Those conditions which are not within the control of
the Grantee include, but are not limited to, natural disasters, civil disturbances,
power outages, telephone network outages, utility company work (including
made-ready work) on poles, vehicular accidents which involve utility equipment,
severing of Cable System distribution plant by third parties, labor strikes,
vandalism, accidents and severe or unusual weather conditions. Those
conditions which are ordinarily within the control of the Grantee include, but are
not limited to, special promotions, pay-per-view events, rate increases, regular
peak or seasonal demand periods, and scheduled maintenance of the Cable
System.

(r) “Person” or “Party” is any person, firm, partnership, association, corporation,
company, or organization of any kind.

(s) “Public Access Content” means the video/audio stream of scheduled public
access programming distributed by a party that operates a public access studio.

(t) “Road” shall mean the surface of and the space above and below any public
road, street, highway, freeway, lane, path, public way or place, sidewalk, alley,
court, boulevard, parkway, drive or easement now or hereafter held by the
Government for the purpose of public travel and shall include other easements or
rights-of-way as shall be now held or hereafter held by the Government which
shall, within their proper use and meaning entitle the Government and its
Grantee to the use thereof for the purposes of installing or transmitting Cable
System transmissions over poles, wires, cables, conductors, ducts, conduits,
vaults, manholes, amplifiers, appliances, attachments, and other property as may
be ordinarily necessary and pertinent to a Cable System.

(u) “Shall” is mandatory, not merely directive.

(v) “Subscriber” means a person who is legally receiving Cable Television Service
from the Grantee. However, if at any time federal law allows the Government to
impose a Franchise Fee on revenue generated from Grantee’s Mixed Used
Facilities, subject to the terms of this Franchise, Subscriber shall also mean a
person who is legally receiving any service provided over the Mix Use Facility
from the Grantee, including but not limited to broadband and telecommunications
services.

(w)“Substantial Completion” means completion of 80% of the Baseline Coverage
Area.

(x) “Unserved Area” means any area within the Urban Service Boundary of the
Lexington-Fayette Urban County where a residential home or business does not
have access to communications services delivered through a fiber to the
premises network.

(y) “User” means a party utiizing a Cable System channel for purposes of
production or transmission of material to Subscribers, as contrasted with receipt
thereof in a Subscriber capacity.

Section 2. FINANCIAL, CONTRACTUAL, SHAREHOLDER AND SYSTEM
DISCLOSURE




The provisions of this Section 2 shall not apply to cable franchise renewals.

(a) No new franchise will be granted unless all requirements of this Ordinance
regarding financial, contractual, shareholder and system disclosure have been
met.

(b) Applicants, including shareholders and parties with a controlling interest in the
Applicant, shall provide access to all agreements and understandings, with any
person, firm, group, association or corporation with respect to the ownership of
this franchise and the proposed Cable System. This section shall include, but not
be limited to, any agreements between local Applicants and national companies
with respect to the ownership of this franchise.

(c) Applicants, including shareholders and parties with a controlling interest in the
Applicant, shall submit all requested information as provided by the terms of this
Ordinance or the application documents, which are incorporated herein by
reference. The requested information must be complete and verified as true by
the Applicant.

(d) Applicants, including parties with a controlling interest in the Applicant, shall
provide access to public information with respect to the numbers of shares of
stock, and the hoiders thereof.

(e) Applicants, including shareholders and parties with a controlling interest in the
Applicant, shall disclose any information required by the application documents
regarding other Cable Systems in which they hold an interest of any nature,
including, but not limited to the following:

(1) locations of all other franchises and the dates of award for each location;

(2) estimated construction costs and estimated completion dates for each
system where construction is incomplete as of the date of application;

(3) estimated number of miles of construction and number of miles completed
in each system as of the date of this application;

(4) date for completion of construction as promised in the application for each
system.

() Applicants, including shareholders and parties with a controlling interest in the
Applicant, shall disclose any information required by the application documents
regarding pending applications for other Cable Systems, including but not limited
to the following:

(1) location of other franchise applications and date of application for each
system;

(2) estimated dates of franchise awards;

(3) estimated number of miles of construction; and estimated construction
costs.

Section 3. BIDS PROCESS FOR RENEWALS & NEW APPLICANTS

(a) All bids received by the Government will become the sole property of the
Government.

(b) Subject to applicable law, the Government reserves the right to reject any and all
bids and waive all informalities and/or technicalities where the best interest of the
Government may be served.

(c) Bids must be sealed, and submitted at the time and place indicated in the
request for proposals. Bids may be modified at any time prior to the opening of
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the bids, provided that any modifications must be duly executed in the manner
that the bid must be executed. No bid shall be opened or inspected before the
public opening.

(d) Before submitting a bid, each Party must (a) examine the Ordinance thoroughly,
(b) familiarize itself with local conditions that may in any manner affect
performance under the franchise, (c) familiarize itself with federal, state and local
laws, ordinances, rules and regulations affecting performance under the
franchise, and (d) carefully correlate its observations with the requirements of the
ordinance.

(e) The Government may make such investigations as it deems necessary to
determine the legal, financial and technical ability of each Party to perform under
the franchise, and the Party shall furnish to the Government all such relevant
information and data for this purpose as the Government may request. The
Government reserves the right, consistent with the standards and procedures
established in applicable law, to reject any bid if the evidence submitted by, or
investigation of, such applicant fails to satisfy the Government that such Party is
properly qualified to carry out the obligations of the franchise and to complete the
work contemplated therein. Conditional bids will not be accepted.

Section 4. APPLICATIONS FOR NEW FRANCHISES

The provisions of this Section 4 shall not apply to renewal applications.

(a) All applications received by the Government from the Applicants will become the
sole property of the Government.

(b) The Government reserves the right to reject any and all applications and waive
informalities, and/or technicalities where the best interest of the Government may
be served.



(c All questions regarding the meaning or intent of the Ordinance or application
documents shall be submitted to the Government in writing. Replies will be issued by
Addenda mailed or delivered to all parties recorded by the Government as having
received the application documents. The Government reserves the right to make
extensions of time for receiving applications as it deems necessary. Questions
received less than fourteen (14) days prior to the date for the opening of applications
will not be answered. Only replies to questions by written Addenda will be binding.
All applications must contain an acknowledgment of receipt of all Addenda.

(d) Applications must be submitted at the time and place indicated in the application
documents. Applications may be modified at any time prior to the opening of the
applications, provided that any modifications must be duly executed in the
manner that the Applicant’s application must be executed.

(e) Before submitting its application, each Applicant must (i) examine the Ordinance
and the application documents thoroughly, (i) familiarize itself with local
conditions that may in any manner affect performance under the franchise, and
(i) familiarize itself with federal, state and local laws, Ordinances, rules and
regulations affecting performance under the franchise.

(f) The Government may make such investigations as it deems necessary to
determine the ability of the Applicant to perform under the franchise, and the
Applicant shall furnish to the Government all such information and data for this
purpose as the Government may request. The Government reserves the right to
reject any application if the evidence submitted by, or investigation of, such
Applicant fails to satisfy the Government that such Applicant is properly qualified
to carry out the obligations of the franchise and to complete the work
contemplated therein. Conditional applications will not be accepted.

(g) The Applicant shall prepare a technical report that describes the details of the
Cable System construction plans. The technical report shall include the following
details and be submitted and approved by the Government before construction:

A. Justification of the site selected, including:

— listing of television stations carried on the system

— location of microwave terminals or Headend

~ location of local origination centers

— location of antenna site

— distance from antenna site to farthest area served by the system

— height of tower

— height of antenna site in relation to average terrain

— accessibility of antenna site all year round

— local construction restrictions on tower

— power availability for antenna site

— location of antenna arrays on the tower

— direction of desired signal sources

— analysis of potential sources of interference in the nearby environment.
B. System information, including:

— statement of adherence to construction standards



— drawings of the system
— description of local origination equipment

— identification of trunk and feeder cables.

Section 5. GRANT OF NONEXCLUSIVE AUTHORITY

(a) Any franchise granted pursuant to this Ordinance shall confer to the Grantee the

right and privilege to construct, erect, operate, and maintain in, upon, along,
across, above, over, and under the Roads now laid out or dedicated and all
extensions thereof, and additions thereto within the territorial limits of the
Lexington-Fayette Urban County, poles, wires, cables, underground conduits,
manholes, and other conductors, processors, equipment and fixtures necessary
or useful for the maintenance and operation within the territorial limits of the
Lexington-Fayette Urban County of a Cable System for the origination,
interception and distribution of television and radio signals and any electronic or
optical signal permitted by law.

(b) The right to use and occupy said Roads for the purposes herein set forth shall

not be exclusive, and the Council reserves the right to grant a similar use of said
Roads to any party at any time during the period of the franchise.

(c) The Franchise granted herein is non-exclusive. The Government specifically

reserves the right to grant, at any time, one or more additional franchises for a
System in accordance with State and federal law.

(d) In the event a future cable franchise overall provides a more favorable balance of

benefits and burdens, than this Franchise, then this Franchise may be amended
to provide such more favorable balance. The Government shall be reasonable in
its determination regarding amendment of the Grantee’s franchise to provide that
balance. Before instituting any litigation with respect to this subsection (d),
Grantee shall meet with the Government to seek to resolve the matter by mutual
agreement and, if requested by the Government, engage in mediation. If a cable
franchise is granted to a new entrant, pursuant to this subsection Grantee shall
not abandon cable service in any area in which it provides cable service without
the consent of the Government.

(e) Upon the annexation or change of any territory to the Lexington-Fayette Urban

(f)

County, the right and franchise hereby granted shall extend to the territory so
annexed to the extent the Government has authority and all facilities owned,
maintained or operated by the Grantee located within, under and over streets
and roads of the territory shall hereafter be subject to all terms hereof. The
Government shall provide written notice of any territorial annexation or change at
least ninety (90) days in advance of such annexation or change.

Nothing in this Ordinance shall (i) abrogate the right of Grantee to perform any
public works or public improvements of any description; (i) be construed as a
waiver of any codes or Ordinances of the Government or of the Government’s
right to require Grantee or any person utilizing the Cable System to secure the
appropriate permits or authorizations for such use, or (i) be construed as a
waiver or release of the rights of the Government in and to the rights-of-way.

Section 6. DURATION AND ACCEPTANCE OF FRANCHISE

The renewal franchise and the rights, privileges and authority hereby granted to
Grantee shall take effect and be in force from and after final passage thereof, as
provided by law, and shall continue in force and effect for an initial term of ten (10)
years, provided that within thirty (30) days after the date of the passage of the franchise
the Grantee shall file with the Clerk of the Lexington-Fayette Urban County Government
its unconditional acceptance of the franchise and promise to comply with and abide by
all its provisions, terms and conditions. Such acceptance and promise shall be in writing
duly executed and sworn to by, or on behalf of the Grantee, before a notary public or
other office authorized by law to administer oaths. The Grantee and Government shall
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have the right, upon mutual agreement, to extend the franchise for an additional term of
five (5) years.

Section 7. COMPLIANCE WITH APPLICABLE LAWS AND ORDINANCES

(a) The Grantee shall, at all times during the life of the franchise, be subject to all
lawful exercise of the police power by the Government and to such reasonable
regulation as the Government shall hereafter provide, provided such exercise or
regulation is not inconsistent with the terms of the franchise granted by this
Ordinance.

(b) If federal or state law or regulations alter the required services, fees, costs,
conditions or standards upon which the Cable System is to operate, this
Ordinance and the franchise granted hereunder shall be subject to such law or
regulations, consistent with the modified laws or regulations.

(c) In addition to the terms and conditions of this Ordinance, Grantee shall be
subject to all of the provisions of the Lexington-Fayette Urban County
Government Code of Ordinances, including, but not limited to, Chapter 17C, and
the Zoning Ordinance, as well as any future amendments to such ordinances
which are generally applicable police-power time, place and manner regulations
of the use of the rights-of-way.

Section 8. LIABILITY AND INSURANCE

General. The Liability and Insurance provisions of this franchise define the
responsibilities of the Grantee to the Government. As used in these Liability and
Insurance provisions, the term “Government” shall be defined as follows: “Government”
means the Lexington-Fayette Urban County Government and its elected and appointed
officials, employees, agents, boards, consultants, assigns, volunteers and successors in
interest.

Indemnity. Grantee agrees to indemnify, hold harmless, and defend the Government
from any and all losses or claims of whatever kind to the extent that they arise from or
are alleged to have arisen, directly or indirectly from the execution, performance or
breach of this franchise by Grantee, its employees, agents, servants, owners, principals,
lessees, contractors and subcontractors, excluding negligence and misconduct on the
part of the Government. This indemnity agreement shall in no way be limited by any
financial responsibility, insurance, or loss control requirements below and shall survive
to the extent permitted by the applicable statute of limitations.

For purposes of this Indemnity provision:

(1) The word “defend” includes, but is not limited to, investigating, handling,
responding to, resisting, providing a defense for, and defending claims, at
Grantee’s expense, using an attorney selected by the Grantee and
approved in writing by the Government which approval shall not be
unreasonably withheld.

(2) The word “claims” includes, but is not limited to, claims, demands, liens,
suits, and other causes of action of whatever kind.

(3) The word “losses” includes, but is not limited to: attorneys’ fees and
expenses; costs of litigation, court or administrative agency costs;
judgments; fines; penalties; interest, all environmental cleanup and
redemption costs of whatever kind; and any liability arising from death,
injury or damage of any kind to any person, including employees and
agents of Grantee, its servants, owners, principals, licensees, vendees,
lessees, contractors and subcontractors or the Government, and damage
to or destruction of any property, including the property of the
Government.

(a) Insurance Requirements. Grantee shall procure and maintain for the duration of
the franchise the following insurance against claims for injuries to persons or
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damages to property which may arise from or in connection with the performance
hereunder by the Grantee:

(1) Commercial General Liability Insurance with:
A. Limits of not less than $5,000,000.00 for property damage.

B. $5,000,000.00 for personal bodily injury or death to any one
person.

C. $5,000,000.00 for bodily injury or death aggregate per single
accident or occurrence.

Products-Completed Operations coverage.
Personal and Advertising Injury coverage.

Explosion, collapse & underground coverage.

®© m m o

Grantee’s certificate of insurance will list as additional insureds,
“the Lexington-Fayette Urban County Government, its elected and
appointed officials, employees, and, to the extent they have an
insurable interest, its agents, boards, consultants, assigns,
volunteers and successors in interest.”

H. Additionally, such insurance shall contain endorsement that
Grantee’s insurance coverage shall be primary insurance with
respect to the Government. Any insurance or self-insurance
maintained by the Government shall be in excess of the Grantee's
insurance and shall not contribute to it.

(2) Comprehensive Automobile Liability Insurance providing limits of not
less than $5,000,000.00.

(3) Workers’ Compensation Insurance as required by the Kentucky Revised
Statutes and Employers Liability Coverage equal to $1,000,000 with
endorsement that insurer shall agree to waive all rights of subrogation
against Government for losses arising from work performed by the
Grantee for Government.

(4) The Grantee shall abide by all local, state, and federal insurance
regulations.

(5) The limits set forth above may be satisfied through primary and excess or
umbrella coverages.

(b) Acceptability of Insurers. Insurance is to be placed with insurers qualified to do
business in the Commonwealth of Kentucky.

(c) Evidence of Insurance. Prior to written acceptance of this Ordinance as required
by Section 6, the Government is to be furnished Certificates of Insurance
reflecting the above coverages, and Grantee agrees to provide the Government,
the following:

(1) Signed renewal Certificates for expiring policies;

(2) New Certificates of Insurance if policies or carriers change during terms of
this franchise, showing compliance with the above Insurance
requirements; and

(3) Copies of Insurance policies upon request.

(d) Right to Review, Audit and Inspect. Grantee understands and agrees that the
Government may review, audit, and inspect any and all of Grantee' s relevant
records and operations to insure compliance with these Insurance requirements.
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(e) Safety and Loss Control. Grantee agrees to adhere to and comply with all
Federal, State and Local safety and environmental laws, regulations and
Ordinances. The Grantee shall provide all safeguards, safety devices and
protective equipment necessary to protect the life, health, safety and property of
all persons on the job site, the public and the owner as required by applicable
Federal, State and local law.

(f Maintenance of Insurance. The insurance required in this Section 8 shall not be
suspended, voided, canceled by the Grantee, reduced in coverage or in limits
except after thirty (30) days prior written notice by certified mail, return receipt
requested to the Government, Division of Risk Management, 200 East Main
Street, Lexington, KY 40507.

(g9) Definition of Default. Grantee understands and agrees that the failure to comply
with any of these insurance, safety or loss control provisions (including with,
among other things, Section 8(f)) within ten (10) business days after notice from
the Government that the Grantee is not in compliance shall constitute a default
under this Ordinance. The Government may elect, at its option, any single
remedy or any combination of remedies, as available, including but not limited to,
purchasing insurance and charging Grantee for any such insurance premiums
purchased, or terminating the Grantee's franchise. The date of default with
respect to Section 8(f) shall relate back to the date of breach, without regard to
the date on which notice is provided by the Government.

Section 9. LETTER OF CREDIT

(a) Within thirty (30) days after the grant and acceptance of this franchise, the
Grantee shall arrange for, and shall deposit with the Government, a letter of
credit from a financial institution in the amount of fifty thousand dollars
($50,000.00). The letter of credit shall be used to insure the faithful performance
by the Grantee of all of the provisions in this Ordinance; and compliance with all
orders, permits and directions of any agency, commission, board, department,
division or office of the Government having jurisdiction over its acts or defaults
under this Ordinance and the payment by the Grantee of any claims, liquidated
damages, liens and/or taxes due the Government which may arise by reason of
the construction, operation or maintenance of the System.

(b) The letter of credit shall be maintained at fifty thousand dollars ($50,000.00)
during the entire term of the franchise, even if amounts are withdrawn pursuant
to subsections (a) or (c) of this section.

(c) If the Grantee fails, after receipt of thirty (30) days written notice, to pay to the
Government any claims, liquidated damages, liens and/or taxes due the
Government, or fails to repay the Government, within such thirty (30) days, any
damages, costs or expenses which the Government is compelled to pay by
reason of any act or default of the Grantee in connection with the Grantee’s
franchise; or fails, after thirty (30) days written notice of such failures by the
Grantee to comply with any provision of this Ordinance which the Government
reasonably determines can be remedied by demand on the letter of credit
(subject to compliance with the procedure described in Section 34(c)), the
Government may immediately request payment of the amount thereof, from the
letter of credit. Upon such request for payment, the Government shall notify the
Grantee of the amount and date thereof.

(d) The rights reserved to the Government with respect to the letter of credit are in
addition to all other rights of the Government, whether reserved by this franchise
or authorized by law, and no action, proceeding or exercise of a right with respect
to such letter of credit shall affect any other right the Government may have.

(e) The letter of credit shall contain the following endorsement:
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“It is hereby understood and agreed that this letter of credit
may not be canceled or not renewed by the surety nor the
intention to cancel or not to renew be stated by the surety
until thirty (30) days after written notice to the Government of
surety’s intention to cancel or not to renew.”

Section 10. PAYMENT TO THE GOVERNMENT

(a) During any period of time during which the Government opts to forego collecting
a Franchise Fee in lieu of participating in the Multichannel Video Programming
and Service Tax scheme under KRS 136.600 et seq., Grantee shall not be
required to pay Franchise Fees. If at any time the Government opts to exercise
its constitutional right to collect Franchise Fees, Grantee’s first Franchise Fee
payable under this chapter shall be paid to the Government sixty (60) days after
the Government gives notice to Grantee that the Government has opted to
exercise its constitutional right to collect Franchisee Fees.

(b) The excise tax distribution from the state is not a payment in lieu of any tax, fee
or other assessment except as specifically provided in this Ordinance, or as
required by applicable law. By way of example, and not limitation, permit fees
and business license taxes are not waived and remain applicable as provided by
law to the extent they are not Franchise Fees. Such payments shall be made at
the times and in conformance with the requirements of the Cable Ordinance.

(c) If the Government exercises its constitutional right to collect Franchise Fees, (i)
Grantee shall pay Franchise Fees for the reason that the Roads to be used by
the Grantee in the operation of its system within the boundaries of the Lexington-
Fayette Urban County Government are valuable public properties, acquired and
maintained by the Government at great expense to its taxpayers, and that the
grant to the Grantee to use said Roads is a valuable property right without which
the Grantee would be required to invest substantial capital in right-of-way costs
and acquisitions, and (ii) the Franchise Fee shall be in an amount equal five
percent (5%) of Grantee’s Gross Revenue.

(d) Notwithstanding anything to the contrary in this Franchise, Grantee shall not be
obligated to pay any Franchise Fee to the Government unless such Franchise
Fee is applied equally to all parties who have been granted a franchise to
operate a Cable System by the Government.

(e) Grantee agrees to timely pay all of the fees applicable to Grantee associated with
Chapter 17C of the code of ordinances, including any future amendments.
Nothing herein shall be deemed a waiver of any right of Grantee to challenge the
imposition of any fee as inconsistent with applicable law.

(f) Subject to Section 622 of the Communications Act and the Kentucky Franchise
Law, the payment of the Franchise Fee shall be in addition to any other tax or
payment owed to the Government by Grantee.

(g) If any Franchise Fee is owed to the Government under subsection (c), above, it
shall be payable quarterly to the Government and the Grantee shall file a
complete and accurate report, signed by and certified as accurate by an officer of
the Grantee, of all Gross Revenues received within the territorial limits of the
Lexington-Fayette Urban County Government during the previous three month
period, and said payment shall be made to the Government no later than forty-
five (45) days after the expiration of the quarter when due. The Gross Revenue
report from operations of the Grantee within the franchise area shall include: a
schedule of Gross Revenue by category by month; a schedule of the number of
Subscribers by category of service by month; and a schedule of Gross Revenue
upon which the Franchise Fee is based.

(h) If any Franchise Fee is owed to the Government under subsection (c), above,
upon reasonable notice, the Government shall have the right during Normal
Business Hours to inspect the Grantee’s relevant revenue records at the
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Grantee’s office, the right to audit and to re-compute any amounts determined to
be payable under this Ordinance; provided, however, that such audit shall take
place within twelve (12) months following the close of each of the Grantee’s fiscal
years. If, as a result of such audit or review, the Government determines that
Grantee has underpaid its fees to the Government in any twelve (12) month
period by ten percent (10%) or more, then, in addition to making full payment of
the relevant obligation, Grantee shall reimburse the Government for all of the
reasonable costs associated with the audit or review, including costs for
attorneys, accountants and other consultants. Any additional amount due to the
Government as a result of an audit or review shall be paid within the thirty (30)
days following written notice to the Grantee by the Government, which notice
shall include a copy of the audit report and copies of all invoices for which the
Government seeks reimbursement.

() In the event that any franchise payment or recomputed amount is not made to
the Government on or before the applicable dates heretofore specified, interest
shall be charged from such date at the annual rate of 2% over prime interest rate.

(i) The Government reserves the right to require the Grantee, to collect any
consumer or other tax or other fee that may be lawfully imposed by the
Government, the Commonwealth of Kentucky, or the federal government on
Cable Services.

(k) No acceptance of any payment by the Government shall be construed as an
accord and satisfaction that the amount paid is in fact the release of any claim
that the Government may have for further or additional sums payable under this
Ordinance.

Section 11. NON-WAIVER

Except as provided in federal law, Grantee shall not be excused from complying with
any of the terms and conditions of this Ordinance by any failure of the Government,
upon any one or more occasions, to insist upon the Grantee’s performance or to
seek Grantee’'s compliance with any one or more of such terms or conditions.

Section 12. CONDITIONS OF ROAD OCCUPANCY

(a) General Grant of Right. The Grantee acquiring this franchise shall have the right
and privilege of constructing, erecting, operating and maintaining a Cable
System, equipment and apparatus, upon, through, along, under and over the
Roads within the territorial limits of the Lexington-Fayette Urban County
Government; subject to the provisions hereof and to all powers (including police
power) inherent in, conferred upon or reserved to said Government.

(b) Conditions.

(1) Grantee must fully comply with the provisions of Chapter 17C of the code,
including any future amendments. To the extent of any conflict between or
among the provisions of this franchise and Chapter 17C of the code, this
franchise shall apply.

(2) When the Grantee enters upon any Road for the purpose of constructing,
erecting, operating, maintaining and/or removing equipment and
apparatus, it shall prosecute the work, at its own cost and expense, with
due diligence and shall dig and close up all trenches and exposed places
as rapidly as possible, and shall leave the Roads in the same condition as
when it entered the same for said purpose or purposes. To the extent
required of other parties with facilities in the rights-of-way, all such repairs
shall be maintained by the Grantee pursuant to the requirements of the
Lexington-Fayette Urban County Government Code of Ordinances,
including, but not limited to, Chapter 17C. In the event the Grantee fails,
refuses or neglects to comply with the above provisions, the Government
shall have the right, notwithstanding any other provision of this Ordinance,
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after notice in writing having first been given to the Grantee, or any officer
or agent representing it, to do said work or make said repairs, and the cost
and expense thereof shall be paid to the Government by the Grantee
within thirty (30) days from the date on which an itemized bill is presented
to the Grantee.

(3) In the construction or reconstruction or maintenance or removal of any of
said equipment and apparatus, the Grantee shall have due regard for the
rights of the Government and others, and shall not interfere with, or in any
way injure the property of the Government or others, under, on, or above
the ground. Said Grantee shall comply with all the laws of the
Commonwealth of Kentucky and Ordinances of the Government as to
placing lights, barricades, flags, danger signals or warning signs and shall
be liable for any and all damage that may arise by reason of Grantee's
failure or neglect to comply with such Ordinances and laws. Work by the
Grantee hereunder shall be done in a workmanlike manner and so as not
to unnecessarily interfere with public use of any of said Roads.

(c) Government Changes.

(1) Whenever the Government or any of its departments, agencies and/or
agents, servants or employees shall grade, regrade, construct,
reconstruct, widen or alter any Road or shall construct, reconstruct, repair,
maintain or alter any other municipal public works (including but not limited
to storm sewers, sanitary sewers and street lights) therein, it shall be the
duty of the Grantee, after receiving thirty (30) days notice by the
Government, to change, remove, relay and relocate its equipment and
apparatus, poles, wires, cables, conduits and other fixtures, in the Road at
its own expense so as to conform to the established grade or line of such
Road and so as not to interfere with such municipal public works so
constructed, reconstructed or altered.

(2) The Grantee shall be given access to all Road plans and specifications in
possession of the Government.

(d) The Grantee shall, at the request of any Person holding a moving permit issued

by the Government, temporarily raise or lower its wires to permit the moving of
buildings. The expense of such temporary removal or raising or lowering of wires
shall be paid by the Person requesting the same, and the Grantee shall have the
authority to require such payment in advance. The Grantee shall be given not
less than ten (10) business days advance notice to arrange for such temporary
wire changes.

(e) The Grantee shall have the authority to trim trees upon and overhanging public

()

Roads so as to prevent the branches of such trees from coming in contact with
the wires and cables of the Grantee. Any trimming, removal or other disturbance
of trees shall conform to all Ordinances, requirements and directives of the
Government.

In all areas within the territorial limits of the Lexington-Fayette Urban County
Government, where the cables, wires, and other like facilities of public utilities are
placed underground, the Grantee shall place its cables, wires, or other like
facilities underground. Grantee shall be allowed to utilize micro-trenching
technology and construction procedures for the placement of its facilities
underground throughout the territorial limits of the Lexington-Fayette Urban
County Government. Notwithstanding the foregoing, the Division of Engineering
reserves the right to disapprove, which disapproval shall not be arbitrary,
discriminatorily or unreasonably applied under the circumstances, the use of
micro-trenching on a case-by-case basis by Grantee.

(g) Micro-trenching. Subject to the following requirements, the Grantee shall have

the ability to use micro-trenching construction procedures to install cabling in the
Roads:
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1),

1. The Grantee’s application to utilize micro-trenching construction procedures
in the Roads shall be complete and meet all the requirements of the
Lexington-Fayette Urban County Government Code of Ordinances, including,
but not limited to, Chapter 17C (along with the Utility Regulation, collectively
the “Construction Ordinances”);

2. The Grantee shall adhere to the micro-trenching construction procedures set
forth in Appendix A(1);

3. The Grantee’'s use of micro-trenching construction procedures will not
adversely affect the health, safety or welfare of any person;

4. For purposes of crossing roads, the Grantee shall limit its use of micro-
trenching construction procedures to areas where the Grantee uses micro-
trenching to install its mainline. For the avoidance of doubt, micro-trenching
is different than cross street and directional boring. When cross street or
directional boring, the Grantee may install its facilities at a depth of 18 to 24
inches below the pavement or surface,

5. The Grantee shall comply with all reasonable guidelines adopted by the
Government from time-to-time to govern micro-trenching construction in the
Roads.

(h) The Grantee shall provide plans and specifications for all construction within
streets to the Government for its review at least 30 days prior to the start of
construction unless otherwise agreed to by the Government and Grantee in a
separate document governing construction procedures. Any generally required
approval of the Government is necessary before construction commences. This
provision shall apply to each construction sequence if the construction is
accomplished in phases.

(i) In addition to the provisions contained in this section, Grantee shall comply with
all generally applicable local Ordinances pertaining to Road occupancy.

The Government acknowledges that the vast majority, if not all, of Grantee’s facilities
that are or would be used to provide Cable Service are Mixed Use Facilities. To the
extent that such Mixed Use Facilities use or would use public rights-of-way and such
use is also governed by an ordinance or written agreement other than this
Ordinance, the provisions of this Section 12 shall not apply to Mixed Use Facilities.

(k) Utility Easements. Pursuant to the Construction Ordinances, the Grantee is not

()

required to obtain a permit or pay fees before installing aerial or underground
facilities (including micro-trenching) in utility easements. The Grantee shall provide
the Government notice of its activities through issuance of daily “Street Sheets” to
the Government identifying where its crews will be working within the Urban Service
Boundary the following day(s) and type of installation activity to be performed (e.g.
installation of cable, boring, new pole placement, etc.). Notwithstanding the above,
Grantee shall be responsible for complying with any other any other permitting
requirements in the Construction Ordinances

Construction Activity. The Government shall use its commercially reasonable best
efforts to process all construction permits and perform all inspections required for the
Grantee’s project in such a manner that the Grantee may complete up to 450,000
feet of underground and aerial construction a month. Such efforts may include, but
are not limited to, adding more personnel to review permit applications and perform
inspections. Such commitment is expressly conditioned upon the Grantee's
complying with all applicable material provisions of this Ordinance, the Franchise
and the Construction Ordinances.

(1) The Grantee will issue daily “Street Sheets” to the Government
identifying where its crews will be working and what type of activities
will be performed within the Urban Service Boundary the following
day(s). To inform residential consumers of the Grantee’s construction
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activities, Grantee shall perform the notification process set forth in
Appendix A(2). The Grantee shall also work with the Government to
integrate its residential customer notification process with the
Governments’ LexCall customer services processes. The Grantee
shall not be required to communicate to the Government its activities
with respect to customer service installations.

(m) Permitting Fees: The Grantee shall pay the following permitting fees to the
Government:

(1) $100 if boring does not exceed 3” in diameter and if coring used for
potholing does not exceed 6” in diameter, with the understanding
that if coring restoration does not perform as intended then it
reverts to surface cut requirements ($250). Notwithstanding the
provisions of this subsection, said borings shall qualify as surface
cuts in all manners other than fee amount.

(2) Micro-trenching qualifies as a surface cut ($250).

(3) Subject to Section 12(m)(1) and (2), all other permitting fees as set
out in the Construction Ordinances.

Section 13. ERECTION, REMOVAL AND COMMON USES OF POLES (a) No
poles or other wire-holding structures to be used exclusively for the provision of
Cable Service and/or Mixed Use Facilities shall be erected by the Grantee
without generally required prior approval of the Government with regard to need,
location, height, type, and any other pertinent aspect. Notwithstanding the
foregoing, the Division of Engineering may promulgate separate policies or
regulations governing the placement of Grantee’s poles or wireholding structures
in the right-of-way and utility easements. However, no location of any pole or
wireholding structure of the Grantee shall be a vested interest and such poles or
structures shall be removed or modified by the Grantee at its own expense
whenever the Government determines that the public health, welfare and/or
safety would be enhanced thereby.

(b) Poles. Subject to the following requirements, the Grantee shall have the
ability to place poles in the Roads:

1. the Grantee’s application to place the requested poles in the Roads
shall be complete and meet all the requirements of the Lexington-Fayette
Urban County Government Code of Ordinances, including, but not limited
to, Chapter 17C (along with the Utility Regulation, collectively the
“Construction Ordinances”) and those set forth in Appendix A(3);

2. the Grantee is unable to use existing poles in the general area where it
wishes to place the requested poles due to high make ready costs or
extensive delays gaining access to the existing poles;

3. the requested poles shall be added to an existing pole line;

4. the requested poles shall be located on the same side of the road as an
existing pole line;

5. the Grantee will utilize a standoff bracket to attach the Grantee’'s cable
to the requested poles but shall not be allowed to box in other attachers
on the poles unless such other attachers are already boxed in;

6. the Grantee agrees to make any reasonable accommodation requested
by the Government to improve the aesthetics of the requested poles in the
areas where they are to be located;

7. the location of the requested poles shall not adversely affect the health,
safety or welfare of any person;

9. The Grantee shall make the requested poles available to any other communications
provider on just and reasonable terms subject to loading requirements and space
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availability. (c) If Grantee locates distribution facilities to be used exclusively for the
provision of Cable Service where poles or other wireholding structures already existing
for use in serving the Lexington-Fayette Urban County are available for use by the
Grantee, but it does not make arrangements for such use, the Government may require
the Grantee to use such poles and structures if it determines that the public health,
welfare and/or safety would be enhanced thereby and provided the terms of the use,
including the time frames to access the poles and structures, available to the Grantee
are just and reasonable.

(d) Where the Government or a public utility serving the Government desires to make
use of the poles or other wire-holding structures of the Grantee that are used
exclusively for the provision of Cable Service, but agreement thereof with the Grantee
cannot be reached, the Council may require the Grantee to permit such use for
reasonable and proper consideration consistent with applicable law, if the Council
determines that the use would enhance the public health, welfare and/or safety and if
such use would not unduly interfere with Grantee’s operations.

Section 14. CONSTRUCTION STANDARDS AND SPECIFICATIONS

(a) The Grantee shall at all times comply with the following codes and standards to
the extent that such codes and standards are applicable and consistent with local
law: (i) National Electrical Code (published by National Bureau of Fire
Underwriters)(however the Government reserves the right to require, by
generally applicable ordinance, observation of greater standards of safety than
said Code); (ii) Standards of Good Engineering Practices for Cable
Measurements on Cable Televisions Systems (published by National Cable
Television Association); (iii) standards of the Occupational Safety and Health
Administration; and (iv) Standards for Steel Antenna Towers and Antenna
Supporting Structures (published by the Engineering Department of the
Electronic Industry Associations). To the extent that such codes and standards
are inconsistent with other provisions of this franchise or with local law, the latter
will govern.

(b) All new construction and new installation shall comply with the National Electrical
Safety Code (published by the National Bureau of Standards).

(c) Installation and physical dimensions of any tower constructed for use in the
Cable System shall comply with all appropriate Federal Aviation Agency
regulations.

(d) Any antenna structure in the Cable System shall comply, to the extent applicable,
with Construction, Marking and Lighting of Antenna Structures, 47 C.F.R. § 17.1
et. seq.

(e) The Grantee shall at all times use ordinary care and shall install and maintain in
use commonly accepted methods and devices for preventing failures and
accidents which are likely to cause damage, injuries, or nuisances to the public.

() The Grantee shall construct and operate the system and related facilities in
accordance with all generally accepted related industry codes and standards that
are applicable.

(g9) To the extent that such Mixed Use Facilities use or would use public rights-of-
way and such use is also governed by an ordinance or written agreement other
than this Ordinance, the provisions of this Section 14 shall not apply to Mixed
Use Facilities.

Section 15. LINE EXTENSIONS

(a) The Grantee is hereby authorized to provide Cable Services over a Cable
System within the jurisdictional boundaries of the Government, including any
areas annexed by the Government during the term of this Franchise. The parties
acknowledge that Grantee is the not the first entrant into the wireline video
market in the Government's jurisdictional boundaries. The Government
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acknowledges the Grantee's position that as a new entrant, investment in and
expansion of Grantee’s Cable System should be driven by market success, and
not a contractual requirement for ubiquitous coverage. The Grantee
acknowledges that the Government desires wireline competition throughout the
entire Government jurisdictional boundaries so all residents may receive the
benefits of competitive Cable Services.

(b) No later than four years from the Effective Date, Grantee's Cable System shall

be technically capable of providing Cable Services as described in the
Ordinance, without deployment of additional non-Customer Premises Facilities to
all of the Dwelling Units in the Baseline Coverage Area.

(c) Grantee shall not be obligated to expand its Cable System beyond the Baseline

Coverage Area until 27.5% of the Dwelling Units in the Baseline Coverage Area
purchase Cable Services from Grantee as reported annually to the Government
pursuant to Section 39(d) of the Franchise (“Initial Subscription Threshold”).
Once Grantee achieves the Initial Subscription Threshold, Grantee shall expand
its Cable System beyond the Baseline Coverage Area so that an additional 5% of
the Dwelling Units are able to receive its Cable Services (“Increased Coverage
Area”). Thus, once Grantee extends its Cable System to cover all of the
Increased Coverage Area, 75% of the Dwelling Units will be able to purchase
Cable Services from Grantee. Grantee shall have two years from the close of
the fiscal year in which the Initial Subscription Threshold was met to expand its
Cable System so that all of the Dwelling Units in the Increased Coverage Area
are capable of receiving Grantee’s Cable Services. For avoidance of doubt,
once the Initial Subscription Threshold is met, Grantee shall be obligated to
extend its Cable Services into the Increased Coverage Area regardless of
whether Grantee’s penetration level in the Baseline Coverage Area falls below
the Initial Subscription Threshold at any time thereafter.

(e) Grantee shall not be obligated under this Franchise to expand Grantee’s Cable

(f)

System beyond the Increased Coverage Area until 27.5% of the Dwelling Units in
the Increased Coverage Area purchase Cable Services from Grantee as reported
annually pursuant to Section 39(d) of this Franchise (“Additional Subscription
Threshold”). Once Grantee achieves the Additional Subscription Threshold,
Grantee shall expand its Cable System so that an additional 5% of the Dwelling
Units are able to receive Cable Services (“Additional Increased Coverage Area’).
Thus, once Grantee extends its Cable System to cover all of the Additional
Increased Coverage Area, 80% of the Dwelling Units will be able to receive
Cable Services from Grantee. Grantee shall have two years from the close of
the fiscal year in which the Additional Subscription Threshold was met to expand
its Cable System so that all of the Dwelling Units in the Additional Increased
Coverage Area are capable of receiving Grantee’s Cable Services. For
avoidance of doubt, once the Additional Subscription Threshold is met, Grantee
shall be obligated to extend its Cable Services into the Additional Increased
Coverage Area regardless of whether Grantee’s penetration level in the
Increased Coverage Area falls below the Additional Subscription Threshold at
any time thereatfter.

The process described in subsection (e) shall be repeated until Grantee is
capable of providing service to 98% of the Dwelling Units in the Government
(*Maximum Coverage Requirement’). For avoidance of doubt, under no
circumstances shall subsection (e) be interpreted to require Grantee to be
capable of providing Cable Service to more than 98% of the Dwelling Units in the
Government.

(g) Notwithstanding anything to the contrary in this Section 15, Grantee shall receive

credit against future buildout requirements for any voluntary expansions of its
Cable System within any Unserved Area beyond the requirement of this Section
15.

(h) At such time as Grantee is required to meet a 98% coverage obligation, Grantee

shall also be required to offer Cable Service to all Dwelling Units within five
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thousand (5,000) route-feet of the nearest network aggregation point at which
Cable Service is distributed, but shall not be required to relocate or add network
aggregation points to so long as the 98% coverage obligation is met.

(i) Throughout the construction of the Baseline Coverage Area and each
subsequent expansion of Grantee’s Cable System thereafter, Grantee shall offer
Cable Services to Dwelling Units that fall below the median income level as
measured by census block group data. During the term of this Franchise,
Grantee shall work with the Government in good faith on ways to expand
coverage of Grantee's Cable System to Dwelling Units that fall below the median
income level.

Section 16. ACCESS TO COMMUNICATIONS FACILITIES AND PROGRAMMING

(a) The Grantee shall provide TDD (or equivalent) equipment at the Grantee's office
that will allow such subscribers to contact the Grantee for any reason relating to
the system.

(b) All television signals transmitted on the cable system shall include any
associated closed captioning information for the hearing impaired provided by the
programming originator and DVR equipment provided by the Grantee shall be
capable of recording all television signals transmitted on the cable system which
include associated closed captioning information for the hearing impaired.

Section 17. PUBLIC EDUCATIONAL AND GOVERNMENTAL (PEG) CHANNELS

(a) The Grantee shall dedicate and activate at no cost to the Government channels
for the carriage of non-commercial public, educational and governmental access
which shall be available to all subscribers served by the Cable System as
follows:

(1) one (1) full-time public access channel,

(2) one (1) full-time government access channel (herein after referred to as
“‘LEX TV?); \

(3) one (1) full-time access channel for the Fayette County School system;
(4) one (1) full-time access channel for the Fayette County Library; and
(5) two (2) full-time access channels for the University of Kentucky.

(b) All channels designated for PEG access purposes shall be available for PEG
access programming on a 24-hour basis subject to the provisions of this section.
Neither the Grantee nor the Government shall engage in any program censorship
or other control of the content of the access programming on the cable system,
except as otherwise permitted or required by law.

(c) Public Access Channel Interconnection.

(1) The Government acknowledges that it is in the public interest for all
providers of Cable Service in its jurisdiction to offer a public access
channel with the same programming and programming schedule so as to
eliminate the need for duplicative production and to ensure consistent and
predictable programming schedules between what may be multiple
providers of Cable Service within the jurisdiction.

(2) To the extent that Grantee does not operate a public access studio of its
own, Grantee shall be obligated to make commercially-reasonable efforts
to obtain, at Grantee’'s own expense, Public Access Content from a party
that operates a public access studio, to the extent that a party does so.

(3) To the extent that Grantee’s commercially-reasonable efforts to obtain
such content are unsuccessful, Grantee’'s obligation to provide a public
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access channel pursuant to Section 17(a) shall be deemed to have been
fulfilled, subject to the following:

(A) Prior to providing Cable Service without a public access channel,
Grantee must have engaged in no less than three (3) months of
commercially-reasonable efforts to secure access to the Public
Access Content. Such period may have been completely prior to
the Effective Date.

(B) Commencing on the Effective Date or in the first calendar month in
which Grantee offers Cable Service without a public access
channel, no less than once per calendar month or within ten (10)
business days of written request, but no more frequently than twice
in any calendar month, Grantee must provide the Government a
written description of commercially-reasonable steps that it has
taken in attempting to secure access to the Public Access Content.
Grantee’s continuing obligation to engage in such commercially-
reasonable efforts shall expire six (6) months after beginning to
provide Cable Service, although Grantee shall be obligated not to
unreasonably refuse a commercially-reasonable offer from a party
that operates a public access studio in a manner that would be
contrary to Sections 17(c)(4)(A) and (B).

(C)For avoidance of doubt, Grantee shall be deemed to be engaging in
commercially-reasonable efforts to obtain the Public Access
Content during periods in which the Grantee is awaiting
provisioning of necessary facilities by a party that provides a public
access channel within the Government at the time.

(4) For purposes of this Section 17(c), Grantee shall not be considered to
have been engaged in commercially-reasonable efforts under any of the
following conditions:

(A) It is unwilling to reimburse the party that operates a public access
studio no less than annually for a share of reasonable actual public
access studio, program processing, and program scheduling costs
(which may include an allocation of staffing and overhead)
attributable to the creation and processing of Public Access
Content based on a reasonable estimate of Grantee’s share of the
wireline video market in the Government for each of the period of
time to which such payment pertains.

(B)It is unwilling to pay market-based retail rates for video signal
transport facilities reasonably necessary for the Public Access
Content to be delivered to Grantee by the party operating a public
access studio should such party be unwilling to permit Grantee to
acquire the Public Access Content at the Grantee’s premises.

Section 18. EMERGENCY ALERT OVERRIDE AND CHANNEL

(a) The Grantee shall comply with applicable Federal and Kentucky law and
regulations regarding the Emergency Alert System and, to the extent not
consistent therewith, shall incorporate into its cable television system the
capability which will permit the Government, in times, of emergency, to override,
by remote access, the audio of all channels simultaneously.

(b) The availability of this service is provided for the benefit of the community and
neither the Government nor the Grantee nor any of their agents, employees, or
officers shall be liable in any manner for failure to use or for misuse of the
override system.
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As provided in applicable law, the Grantee shall cooperate with the Government in the
use and operation of the emergency alert override system.

Section 19. ANTENNAS AND ANTENNA SWITCHES

The Grantee shall not, as a condition to providing Cable Television Service, require any
Subscriber, or potential Subscriber, to remove any existing antenna for the receipt of
over-the-air television signals.

Section 20. STANDBY POWER

The Grantee shall install and maintain equipment capable of providing two (2) hours
standby power for the headends.

Section 21. PROOF OF PERFORMANCE TESTING

(a) Tests and Measurements Generally. To the extent Grantee’s Cable System is
subject to the provisions of 47 C.F.R. 76.609, Grantee shall perform tests and
measurements to ensure compliance with technical standards in a manner that
is consistent with the provisions of 47 C.F.R. 76.609, et seq., to the extent
applicable and as amended from time to time.

(b) Government’'s Rights.

(1) When there have been similar complaints made, or where there exists
other evidence, which, in the reasonable judgment of the Government,
casts doubt on the system’s compliance with applicable FCC technical
standards or any of the standards contained in this Ordinance, the
Government shali have the right and authority to compel the Grantee to
produce copies of the reports of testing performed to comply with Section
21(a) above with respect to the performance of the Cable System of the
Grantee or to test, analyze and report on the performance of the system.
Such test or tests shall be made, and the reports of such test or tests shall
be delivered to the Government as required in Section 22.

(2) The Government’s right under this provision shall include, but not be
limited to, requiring tests, analyses, and reports covering specific subjects
and characteristics based on complaints or other evidence when and
under such circumstances as the Government has reasonable grounds to
believe that the complaints or other evidence require that tests be
performed to protect the public against substandard Cable Service.

(3) Said tests and analyses shall be supervised by a registered professional
engineer, not on the permanent staff of the Grantee and selected jointly by
the Government and the Grantee. The aforesaid person shall sign all
records of special tests and forward to the Government such records with
a report interpreting the results of the tests and recommending actions to
be taken by the Government. Any tests or measurements required by the
Government to be taken pursuant to this Section should be reported to the
Government within fourteen (14) days after such tests or measurements
are performed. Such report shall include the following information: the
nature of the complaint which precipitated the special tests; what system
component was tested, the equipment used and procedures employed in
said testing; the results of such tests; and the method in which such
complaints were resolved.

(4) The costs of testing required under this Franchise shall be borne by
Grantee if the tests demonstrate the Grantee is not in compliance with
applicable FCC standards. Otherwise, the cost shall be borne by the
Government.

Section 22. PROOF OF PERFORMANCE RECORDS

(a)(1) The results of all tests and measurements required to be taken by the
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Grantee in Section 21 of this Ordinance shall be delivered to the Government
within thirty (30) days after such tests or measurements are performed upon
request.

(a)(2) Upon request, the Grantee shall prepare a technical report that describes
details of any initial cable system construction plans as described in this section.
The technical report shall include the following details and be submitted and
approved by the Government before construction:

A. Justification of the site selected, including:
i. listing of television and FM radio stations carried on the system
ii. location of microwave terminals
iii. location of local origination centers
iv. location of antenna site

v. distance from antenna site to farthest area served by the
system

vi. height of tower

vii. height of antenna site in relation to average terrain
viii. accessibility of antenna site all year round

ix. local construction restrictions on tower

x. power availability for antenna site

xi. location of antenna arrays on the tower

xii. direction of desired signal sources

xiii. analysis of potential sources of interference in the nearby
environment.

B. System information, including:
i. statement of adherence to construction standards
ii. as-built drawings of the system
iii. description of local origination equipment

iv. signal level readings for all active channels at all amplifier
locations, trunk input and output, and bridge output

v. identification of trunk and feeder cables
vi. calculations of system temperature capabilities.

(b) Should any of the following occur, the Grantee must notify the Government with
particulars:

(1) addition to, deletion of, or change in channel position of a channel;
(2) change in location of headend; and
(3) interconnection with other cable systems.

Section 23. PERFORMANCE EVALUATION SESSIONS

(a) The Government may hold performance evaluation sessions after providing
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written notice to Grantee no less than thirty (30) days prior to such evaluation
sessions. All such evaluation sessions shall be open to the public.

(b) Special Evaluation Sessions. Special evaluation sessions may be held at any
time during the term of the franchise at the request of the Government or the
Grantee.

(c) All evaluation sessions shall be open to the public and announced in a
newspaper of general circulation in accordance with legal notice.

(d) Topics which may be discussed at any scheduled or special evaluation session
may include, but not be limited to: service; application of new technologies;
system performance; services provided; programming offered; customer
complaints: privacy; amendments to this ordinance; judicial and FCC rulings:
and line extension policies.

(e) Members of the general public may add topics either by working through the
negotiating parties or by presenting a petition. If such a petition bears the valid
signatures of fifty (50) or more residents of the Lexington-Fayette Urban County,
the proposed topic or topics shall be added to the list of topics to be discussed at
the evaluation session.

Section 24. OPERATIONAL STANDARDS

(a) The Grantee shall put, keep, and maintain all parts of the Cable System in good
condition throughout the entire franchise period.

(b) Subject to the terms of Section 15, upon the request for Cable Service by any
person located within the franchise territory, the Grantee shall, within 30 days,
furnish the requested Cable Service to such person.

(c) The Grantee shall render efficient service, make repairs promptly, and interrupt
Cable Service only for good cause and for the shortest time possible. Such
interruptions, insofar as possible, shall be preceded by notice and shall occur
during periods of minimum Cable System use.

(d) Grantee shall not allow its cable or other technical equipment to materially
interfere with television reception of persons not served by Grantee, nor shall the
Cable System interfere with, obstruct or hinder in any manner, the operation of
the various utilities serving the residents within the confines of the Lexington-
Fayette Urban County Government.

(e) The Grantee shall continue, through the term of the franchise, to maintain the
technical standards and quality of service set forth in this Ordinance.

(f) If a subscriber requests a digital video recorder (“DVR”) from the Grantee, the
DVR shall be fully operational.

Section 25. CONSUMER SERVICE STANDARDS

(a) Consumer Service Standards Generally. Unless another time frame is expressly
set forth below, commencing on the Commencement Date, the customer service
standards set forth in this Section 25 shall apply to Grantee. Throughout the
term of this franchise, at Grantee’s request, the Government and Grantee shall
meet from time-to-time to discuss proposed changes to and/or the continuing
need for the customer service standards set forth in this Section 25. While
considering any proposed changes and/or the continuing applicability of such
customer service standards, the Government shall consider in good faith
Grantee’s customer service record, competition in the marketplace, customer
service trends and new customer service technologies.

(b) Office Hours and Telephone Availability.

(1) Knowledgeable, qualified, company representatives shall be available to
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respond to customer telephone inquiries Monday through Saturday during
normal business hours. Telephone inquiries after normal business hours,
if not answered by company representatives, shall be answered by
automated equipment. Additionally, based on community needs, Grantee
shall staff telephones for supplemental hours on weekdays and/or
weekends.

(2) Commencing no later than the Substantial Completion of the Cable
System, under Normal Operating Conditions, telephone answer time by a
customer representative, including wait time, and the time required to
transfer the call, shall not exceed thirty (30) seconds. If the call needs to
be transferred, transfer time shall not exceed thirty (30) seconds. These
standards shall be met no less than ninety percent (90%) of the time
under Normal Operating Conditions, measured on an annual basis.

(3) Under Normal Operating Conditions, the customer shall receive a busy
signal less than three percent (3%) of the total time that the Grantee's
office is open for business.

(4) Grantee shall maintain a customer service office within the Lexington-
Fayette Urban County capable of accepting payments, adjusting bills, and
responding to other service concerns. The customer service office shall be
open at least between 9:00 am and 7:00 pm Monday through Friday and
9:00 am and 4.00 pm on Saturday, excluding holidays. Grantee shall
operate a call center that can set up installation appointments, resolve
complaints and respond to technical service calls and/or technical service
e-mails.

(5) Customers who are not satisfied after speaking with an initial customer
service representative may ask to speak with a supervisor.

(6) Grantee shall permit customers to return cable equipment by U.S. mail,
UPS or similar delivery method at the Grantee’s expense and shall advise
customers of this option when customers inquire about returning
equipment.

(c) Installations, Outages and Service Calls. Under Normal Operating Conditions,
each of the following four standards will be met no less than 95% of the time
measured on an annual basis.

(1) Commencing no later than the Substantial Completion of the Cable
System, standard installations shall be performed within seven business
days after an order has been placed. "Standard installations” are up to 150
feet from the existing distribution system. Subscriber service
representatives shall appropriately identify themselves with Grantee-
issued picture identification and, upon request, means of verification,
before entering the property.

(2) Excluding those situations beyond the control of the Grantee, the Grantee
shall respond to service interruptions promptly and in no event later than
24 hours. Other service problems will be responded to within 36 hours
during the normal work week.

(3) Subscribers experiencing service outages for which Grantee or its
equipment is responsible shall be credited with one day's service for each
day during which the subscriber experiences an outage of four or more
hours upon request.

(4) The appointment window alternatives for installations, service calls, and
other installation activities will be either a specific time or a maximum four-
hour time block. Additionally, based on community needs, the Grantee
shall schedule supplemental hours during which appointments can be set.

(5) If at any time an installer or technician is running late, an attempt to
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contact the customer shall be made. The appointment may be
rescheduled as necessary at a time which is convenient for the customer.

(6) All service technicians and installers shall be appropriately trained.

(d ) Grantee shall comply with FCC customer service standards. In the event of an
inconsistency between FCC customer service standards and the terms of this
Franchise, the Franchise shall control.

(e) Grantee shall designate an employee who shall serve as ombudsman whom the
City may contact in order to resolve any outstanding customer service issues.
Grantee shall provide to the City the email address and individual business
telephone number for such employee.

Section 26. COMPLAINT PROCEDURE

(a) Government Official Responsible. The Office of the Mayor is designated by the
Government as having primary responsibility for the continuing administration of
the franchise and implementation of complaint procedures.

(b) Subscriber Notice of Complaint _Procedures. The Grantee shall establish
procedures for receiving, acting upon, and resolving Subscriber technical,
customer service, Cable Service, and billing complaints. The Grantee shall
furnish a notice of such procedures to each Subscriber at the time of initial
subscription to the system as required by Federal regulations.

(c) Complaint Records. The Grantee shall maintain a written record or “log”, listing
date and time of written customer technical, customer service, Cable Service,
and billing complaints, describing the nature of the technical, customer service,
Cable Service, and billing complaints and when and what action was taken by
the Grantee in response thereto; such record shall be kept at Grantee’s local
office, for as long as business needs require (but for not less than two (2) years),
and shall be available for inspection by the Government during Normal Business
Hours. Nothing herein shall require Grantee to make available any personally
identifiable information or other information which Grantee may not disclose
under applicable law.

(d) Repetition _of Similar Complaints. When there have been similar complaints
made, which, in the judgment of the Government cast doubt on the reliability or
quality of Cable Service, the government shall have the right and authority to
compel the Grantee to test, analyze and report on the performance of the system
pursuant to the special testing procedures enumerated in Section 21 of this
Ordinance.

(e) Upon request from Subscriber, Grantee shall respond in writing regarding any
resolution of Subscriber's complaint.

Section 27. BILLING PRACTICES

(a) Each subscriber bill shall itemize the package of services, additional outlets, pay-
per-view services, additional services, and clearly state the charge for each.

(b) Each bill shall clearly state (1) the due date for payment; (2) the amount of late
payment fees; and (3) a telephone number for billing inquiries.

(c) Upon initial installation, and at least once annually, and at such times as there is
a change in the information, each subscriber shall receive written notice of (1) all
equipment and services available and the rates/charges for each, including but
not limited to the Basic Cable Service rate; (2) billing and complaint procedures,
including addresses and telephone numbers where Subscribers may make billing
inquiries and/or complaints; (3) notice that complaints not satisfactorily handled
by the Grantee may be referred to the Government (telephone number must be
provided); (4) availability of parental lock-out devices; and (5) written instructions
on how to use the cable service.
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(d) The Government and the subscribers are to be notified of rate changes or
channel changes at least thirty (30) days in advance as required by applicable
law.

(e) Grantee shall not charge Subscribers for any services they have not affirmatively
requested.

(f) Upon request from Subscriber, Grantee shall confirm in writing regarding any
agreements or bill modifications made over the phone.

Section 28. REFUNDS TO SUBSCRIBERS AND USERS

(a) If the Grantee fails to provide Cable Service to a Subscriber, the Grantee shall,
after being afforded a reasonable opportunity to provide the Cable Service,
refund all deposits or advance charges paid for the service in question by said
Subscriber promptly. This provision does not alter the Grantee’s responsibility to
Subscribers under any separate contractual agreements the Grantee might have
with Subscribers or relieve the Grantee of liability for damage that might result to
the Government or any Subscriber because of the Grantee’s failure to provide a
service as promised.

(b) If any Subscriber terminates, for personal reasons, any monthly service prior to
the end of a prepaid period, a pro-rata portion of any prepaid Subscriber service
fee, using the number of days as a basis, shall be refunded to the Subscriber by
the Grantee.

Section 29. FAILURE TO PROVIDE SERVICE AS PROMISED

Failure to provide the Cable Services outlined in this Ordinance shall be deemed a
material breach of this ordinance for which the provisions of Section 34 shall apply.

Section 30. CABLE RATES AND RATE REGULATION

(a) The Grantee shall provide a copy of its current rate schedule to the Government.

(b) The Government reserves the right to regulate rates for Cable Services to the
fullest extent permitted by law and in accordance with such law.

(c) The Grantee shall provide information regarding its Basic Cable Service rate on
its website.

Section 31. DISCONNECTION

(a) No disconnection shall occur for at least thirty (30) days after the due date of said
monthly fee or charge. The thirty (30) day period shall include ten (10) days
written notice to the delinquent Subscriber of the intent to disconnect.

(b) After disconnection, upon payment in full of the delinquent fee or charge and the
payment of a reconnection charge, the Grantee shall promptly reinstate the
Subscriber's Cable Service.

Section 32. PREFERENTIAL OR DISCRIMINATORY PRACTICES PROHIBITED:
BILLING PRACTICES

(a) The Grantee shall not, as to rates, charges, service, Cable Services facilities,
rules, regulations, or in any other respect, make or grant any illegal preference or
advantage to any party, nor subject any party to any illegal prejudice or
disadvantage; provided, however, that this section shall not prohibit promotional
activities of the Grantee or the provision of free service to employees of Grantee.

(b) Unless otherwise provided in this franchise, Grantee shall not require payment
for Cable Services more than ninety (90) days in advance.
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(c) The Grantee shall make Cable Services available to persons with disabilities as
provided by applicabie law. Grantee shall provide telecommunication devices for
the deaf (TTY) and shall disseminate information on the cost and availability of
closed captioning equipment for the hearing impaired and such other services to
persons with disabilities as required by applicable law.

Section 33. TRANSFER OF CONTROL/ASSIGNMENT

(a) No transfer of control or assignment shall take place, whether by forced or
voluntary sale, lease, mortgage, assignment, encumbrance or any other form of
disposition, without prior notice to and approval by the Council which shall not be
unreasonably refused. The notice shall include full identifying particulars of the
proposed transaction, and the council shall act by resolution. The Council shall
have one hundred twenty (120) days within which to approve or disapprove a
transfer of control or assignment, if no action is taken within such one hundred
twenty (120) days; approval shall be deemed to have been given.

(b) In making a determination on whether to grant an application for a transfer of
control or an assignment, the Council may consider the financial, technical and
other qualifications of the transferee (assignee) to operate the system; whether
the incumbent cable operator is in compliance with this ordinance and, if not, the
proposed transferee's (assignee’s) commitment to cure such noncompliance and
any other criteria allowed by applicable law.

(c) The consent or approval of the Council to any assignment, lease, transfer, sub-
lease, or mortgage of the Grantee shall not constitute a waiver or release of the
rights of the Government in and to the streets.

(d) For the purposes of this section the term "control" is not limited to majority equity
ownership, but includes actual working control in whatever manner exercised.

(e) A rebuttable presumption that a transfer of control has occurred shall arise upon
the acquisition or accumulation by any person or group of persons of fifty percent
(50%) of the voting interests of the Grantee.

() A mortgage or pledge of the cable system equipment of any part thereof or a
leasing by a Grantee from another person of said cable system equipment or part
thereof for financing purposes or otherwise shall be made only with prior
approval of the Council and shall be subject and subordinate to the rights of the
Government under this ordinance or applicable law. For purposes of this
subsection, “cable system equipment” means equipment used exclusively for the
provision of Cable Service within the jurisdiction of the Government that is also
valued at or more than a cumulative $10,000,000.00, and is not used to support
Cable Systems outside of the jurisdiction of the Government.
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Section 34. FORFEITURE OF FRANCHISE

(a) Forfeiture. In addition to all other rights and powers pertaining to the Government
by virtue of the franchise or otherwise, the Government, by and through its
Council, reserves the right to terminate and cancel the franchise and all rights
and privileges of the Grantee hereunder in the event that the Grantee:

(1) Violates any material provision of the franchise or any material rule, order,
or determination of the Government made pursuant to the franchise,
except where such violation is without fault or through excusable neglect;

(2) Attempts to evade any material provision of the franchise or practices any
fraud or deceit upon the Government;

(3) Knowingly makes a material misrepresentation of any fact in the proposal
for renewal, or negotiation of the franchise; or

(4) Willfully fails to restore Cable Service following ninety-six (96) or more
consecutive hours of interrupted service, except when approval of such
interruption is obtained from the Government.

(b) Penalties. Penalties shall be recoverable from Grantee as follows:

(1) For failure to extend the system as required by Section 15: five hundred
dollars ($500.00) per day or part thereof that the violation continues.

(2) For failure to provide data and reports as required by Section 39: five
hundred dollars ($500.00) per day or part thereof that the violation
continues;

(3) For failure to provide insurance as required by Section 8: five hundred
dollars ($500.00) per day or part thereof that the violation continues;

(4) For failure to provide a letter of credit as required by Section 9: five
hundred dollars ($500.00) per day or part thereof that the violation
continues;

(5) For failure to provide PEG access channel(s) as required by Section 17:
five hundred dollars ($500.00) per day or part thereof that the violation
continues;

(6) For failure to comply with the operational standards following the Council’s
resolution directing Grantee to make improvements pursuant to Section
24: five hundred dollars ($500.00) per day or part thereof that the violation
continues;

(7) For failure to test, analyze, and report on the performance of the system
following the reasonable request of the Government pursuant to Section
21 and 22: five hundred dollars ($500.00) per day or part thereof that the
violation continues;

(8) Failure to meet the customer service standards of Section 25: five
hundred dollars ($500.00) per day or part thereof that the violation
continues;

(9) For failure to comply within thirty (30) days of any Council resolution
directing compliance with any other provision of this ordinance: five
hundred dollars ($500.00) per day or part thereof that the violation
continues.

(c) Forfeiture and Penalties Procedure.

(1) Prior to terminating the Franchise under subsection (a) or imposing a
penalty under subsection (b), the Government shall make a written
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demand that the Grantee comply with the provision of the Franchisee or
rule, order or determination made pursuant to the Franchise with which
the Government believes Grantee is not in compliance and explain the
basis for such belief. If the violation by the Grantee continues for a period
of thirty (30) days following such written demand without written proof that
the corrective action has been taken or is being actively and expeditiously
pursued, the Government may place a request for termination of the
franchise or imposition of penalties upon a regular Council meeting
agenda. The Government shall cause to be served upon Grantee, at least
thirty (30) days prior to the date of such Council meeting, a written notice
of intent to request such termination or penalties and the time and place of
the meeting, legal notice of which shall be published in a newspaper of
general jurisdiction within the confines of the Lexington-Fayette Urban
County.

(2) The Council shall consider the request of the Government at an open
meeting and shall hear any person interested therein, including Grantee
and any persons produced by Grantee, and shall determine in its
discretion, whether or not any violation by the Grantee was with just
cause. Grantee shall be permitted to have a transcript of the meeting
made at Grantee’s cost.

(3) If such violation by the Grantee is found to have been with just cause, the
Council shall direct the Grantee to comply therewith within such time and
manner and upon such terms and conditions as are just and reasonable.

(4) If the Council determines such violation by the Grantee was without just
cause, then the Council may, by resolution, declare that the franchise of
the Grantee shall be terminated and forfeited as provided in subsection (a)
or impose penalties as provided in subsection (b) unless, in either case,
there is compliance by the Grantee within such period as the Council may
fix which shall be not less than thirty (30) days.

(d) Notwithstanding any other provisions of this Franchise, Grantee shall not be
liable or subject to forfeiture, penalties or any other sanction for delay in
performance of, or failure to perform, in whole or in part, its obligations pursuant
to this Ordinance due to strike, unavailability of materials, or equipment, war or
act of war (whether an actual declaration of war is made or not), insurrection, riot,
civil disturbance, sabotage or vandalism, customer tampering or interference, act
of public enemy, accident, fire, flood, or other events, to the extent that such
causes or other events are beyond the control of the Grantee.

(e) Grantee reserves all rights to seek review of any decision by the Council under
this Section in an appropriate court.

(f) In the event of revocation, the Grantee shall have two years from the date on
which it ceases operations to remove, at its own expense, all portions of its cable
television system from all streets within the confines of the Lexington-Fayette
Urban County, and shall restore said streets to a condition reasonably
satisfactory to the Government within such period of time.

Section 35. FORECLOSURE

Upon the foreclosure or other judicial sale of all or a substantial part of the system, or
upon the termination of any lease covering all or a substantial part of the system, the
Grantee shall immediately notify the Government of such fact, and such notification
shall be treated as a notification that a change in control of the Grantee has taken place,
and the provisions of Section 33 of the ordinance, governing the consent of the Council
to such change in control of the Grantee, shall apply.

Section 36. RECEIVERSHIP

The Council shall have the right to cancel this franchise one hundred and twenty (120)
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days after the appointment of a receiver, or trustee, to take over and conduct the
business of the Grantee, whether in receivership, reorganization, bankruptcy, or other
action or proceeding, unless such receivership or trusteeship shall have been vacated
prior to the expiration of said one hundred and twenty (120) days, or unless:

(1) Within one hundred and twenty (120) days after his election or appointment,
such receiver or trustee shall have fully complied with all the provisions of
this ordinance and remedied all defaults thereunder; and

(2) Such receiver or trustee, within said one hundred and twenty (120) days
shall have executed an agreement, duly approved by the court having
jurisdiction in the premises, whereby such receiver or trustee assumes and
agrees to be bound by each and every provision of this ordinance and the
franchise granted to the Grantee.

Section 37. GOVERNMENT RIGHTS IN FRANCHISE

(a) In the event that the Council terminates this franchise pursuant to appropriate
provisions of this ordinance, the Government shall have the right to purchase
any portions of the Cable System that are used exclusively for the provision of
Cable Service (“Cable-Exclusive System”) at a price not to exceed its then fair
market value. In determining the fair market value of the Cable System, bona-fide
third party offers and/or the original cost of all tangible and intangible property, as
well as the salvage value, the book value, the replacement cost, cash flow, and
other factors may be considered. Under no circumstances shall any valuation be
made for "goodwill" or any right or privilege granted by the franchise.

(b) Continuity of Service Mandatory. It shall be the right of all subscribers to receive
all available services insofar as their financial and other obligations to the
Grantee are honored. In the event that the Grantee elects to overbuild, rebuild,
modify or sell the system, or the Council terminates this franchise, or the Council
elects to purchase the Cable-Exclusive System, the Grantee shall use
reasonable commercial efforts to ensure that all Subscribers receive continuous,
uninterrupted service. In the event of purchase by the Government or a change
of Grantee, the current Grantee shall cooperate with the Government to operate
the Cable-Exclusive System for a temporary period in maintaining continuity of
service to all Subscribers.

(c) The right is hereby reserved to the Government to adopt, in addition to the
provisions contained herein and in existing applicable ordinances, such
additional regulations as it shall find necessary in exercise of the police power,;
provided that such regulations, by ordinance or otherwise, shall be reasonable
and not in conflict with the rights herein granted.

(d) The Government shall have the right to make such inspections during Normal
Business Hours it shall find necessary to insure compliance with the terms of the
franchise and other pertinent provisions of law.

(e) The Government shall have the rights upon reasonable notice and during normal
business hours, to inspect the books, records, maps, plans, and other like
materials of the Grantee in order to evaluate Grantee’s compliance with the
terms of the Franchise.

(f) At the expiration without right of renewal of the term for which the franchise is
granted, or upon its termination and cancellation, as provided for herein, the
Government shall have the right to require the Grantee to remove at its own
expense all portions of the Cable-Exclusive System from all streets within the
confines of the Lexington-Fayette Urban County.

(g) In the event the Grantee fails to operate the cable television system for five (5)
consecutive days without prior approval of the Government, except for strikes,
acts of God, or other circumstances beyond the control of the Grantee, the
Government, its agent or contractor, shall have the right to operate the portions
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of the Cable System that are also part of the Cable-Exclusive System until such
time that the Grantee again operates the system or until a new operator is
selected, in the event of revocation. If the Government is required to fulfill this
obligation for the Grantee, the Grantee shall reimburse the Government for all
costs or damages that are the result of the Grantee's failure to perform.

Section 38. VALUATION OF THE SYSTEM: MEDIATION

(a) It is the intent of the Government to provide for the orderly resolution of any
controversy or dispute between the Grantee and the Government arising out of
the valuation of the Cable-Exclusive System in the event that the Government
elects to purchase the system under Section 37(a) of this Ordinance.

(b) Any mediation under this section shall not be the first resort to resolve the
controversy or dispute between the Government and the Grantee, but shall be
undertaken only after reasonable time and full effort to reach agreement by
negotiation.

(c) Any controversy or dispute regarding the valuation of the system under Section
37, upon the election of either the Grantee or the Government, shall be submitted
to non-binding mediation with a mediator selected by mutual agreement.

(d) The fee of the mediator selected shall be borne equally between the Grantee and
the Government.

Section 39. REPORTS AND FILINGS

(a) Copies of all petitions, applications, and communications submitted by the
Grantee to the Federal Communications Commission, Securities and Exchange
Commission, or any other federal or state regulatory commission or agency
having jurisdiction respect to any matters regarding cable television operations
authorized pursuant to the franchise, shall be submitted to the Government upon
thirty (30) days written request. In so requesting, the Government shall either
permit Grantee to fulfill such request by either providing a single electronic copy
or descriptions of Internet Uniform Resource Locators (URLs) where such
documents can be readily found.

(b) If requested by the Government in writing, Grantee shall make provide to the
Government within thirty (30) days of said request the following :

(1) construction information indicating the number of homes passed and the
number of cable plant miles constructed;

(2) information indicating the number of calls received, number of calls
abandoned, number of calls receiving a busy signal and, to the extent it is
germane to franchise obligation, the number of customer service
representatives in Lexington which handle local calls.

(3) installation information indicating: the number of total standard
installations performed; the number of standard installations performed
within seven days; number of service interruptions responded to within 24
hours; number of other service problems reported; number of other
service problems responded to within 36 hours, and all other information
necessary to monitor the Grantee’'s compliance with the Subscriber
protection standards of this Ordinance;

(4) information indicating the number of Subscribers;

(5) a current copy of the Subscriber service agreement; a current list of all
rates, charges, and available services, and a current channel list;

(6) a summary of the previous year's activities in the development of the
system, including, but not limited to, services begun or dropped, the

32



previous year's constructions activities, and a summary of any policy
changes taking effect during the year:;

(7) a copy of all Grantee’'s published rules and regulations applicable to
Subscribers and users of the Cable System; and a summary of the
Grantee’s hours of operation;

(8) subject to section 631 of the Communications Act, 47 U.S.C. § 551, a
summary of written Subscriber or consumer complaints, identifying
complaints by number and category, and their disposition; and, where
complaints involve recurrent system problems, the nature of each problem
and what steps have been taken to correct them:

(9) a copy of updated maps depicting the location of all trunks. Strand maps
shall be furnished. As-build maps may be viewed at Grantee’s office
without copying or note-taking. Proprietary maps, shall be afforded
confidentiality protection pursuant to state law:

(10) a listing of Grantee's closings or holidays for the year:

(11) a list of all persons owning or controlling five percent (5%) or more of the stock,
partnership shares or assets of the Grantee and a list of any parent corporation,
parent entity, or holding company that owns the Grantee or by ownership of other
entities controls the Grantee; and

(12) if the Grantee is a corporation, a list of officers and members of the
board, a copy of the Grantee’s report to its shareholders (if it prepared
such a report), a list of the board members of any parent corporation; and
where a parent corporation’s stock is publicly traded, that corporation’s
annual report.

(c) If at any time the Grantee is subject to a Franchise Fee, within three (3)
months of the close of its fiscal year, the Grantee shall submit an annual report
to the Office of the Mayor that includes the following information:

A gross revenue report on all gross revenue (as defined herein) from
operations of the Grantee within the franchised area, prepared by a
qualified financial officer [in accordance with the provisions of the
Codification of Statements on Auditing Standards promulgated by the
American Institute of Certified Public Accountants,] and including: a
schedule of gross revenue by category by quarter; a schedule of the
number of subscribers by category of service by quarter; and a
schedule of gross revenue by revenue category by quarter upon which
the quarterly license fee is computed and a list of the payments to the
Government for the license term.

(d) Within three (3) months of the close of its fiscal year, the Grantee shall submit
an annual report to the Office of the Mayor that provides the number of Cable
Service subscribers by quarter by category of service provided as well as the
number of dwelling units to which the Grantee is technically capable of
providing Cable Service. To the extent that the Grantee is subject to a
Franchise Fee, this information may be included in the report described in
Section 39(c) rather than being filed as a separate report.

Section 40. FRANCHISE RENEWAL

The franchise granted under this Ordinance may be renewed under the authority of
47 U.S.C. § 546 as it may be amended.

Section 41. RIGHTS OF INDIVIDUALS

(a) Grantee shall not deny service, deny access, or otherwise discriminate against
Subscribers, channel users, or general citizens on the basis of race, color,
religion, national origin, or sex. Grantee shall comply at all times with all other
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applicable federal, state and local laws, and all executive and administrative
orders relating to nondiscrimination. Grantee shall not deny service, deny
access, or otherwise discriminate against persons owning or renting apartment
units.

(b) The Grantee shail comply with all applicable nondiscrimination and affirmative
action requirements of any laws, regulations and executive directives of the
United States, the Commonwealth of Kentucky, and the Government.

(c) The Grantee shall not discriminate in its employment practices against any
employee or Applicant for employment because of race, color, religion, national
origin, ancestry, sex, age or physical handicap. The Grantee shall take
affirmative action to ensure that employees are treated. during employment,
without regard to their age, sex, race, color, national origin, ancestry, or physical
handicap. This condition includes, but is not limited to the following: recruitment
advertising, employment interviews, employment rates of pay, upgrading,
transfer, demotion, layoff, and termination.

(d) The Grantee shall submit to the Government, upon request, a copy of the
Grantee’s EEO submissions required to be filed with the FCC.

(e) Grantee shall comply with all privacy laws of the state or federal government
applicable to Grantee. Grantee shall strictly observe the privacy and property
rights of Subscribers in accordance with applicable law. The Subscriber’s rights
of privacy shall be protected at all times by the Grantee in accordance with
applicable law.

Section 42. SUPERVISION OF THE FRANCHISE

(@) The Mayor (or his/her designee), with the approval of the Council, shall serve as
Cable Communications Officer.

(b) Notwithstanding other provisions of this Ordinance, the Cable Communications
Officer shall have the following duties and responsibilities to supervise the
provisions of this Ordinance:

(1) Serve as liaison between the Government and the Grantee;

(2) Monitor Grantee’s adherence to construction and installation schedule and
line extension policy;

(3) Assure compliance of applicable laws and Ordinances;
(4) Monitor operation standards as contained in this Ordinance;

(5) At the Council’s direction, arrange tests and analysis of equipment and
performance,

(6) Monitor road and traffic disruptions for construction and repair purposes;
(7) Assure continuity in service;

(8) Receive biannually, examine and recommend action on the logs of written
citizen complaints;

(9) Assist in evaluating uses of access channels,

(10) Receive for examination all data and reports required by this Ordinance;
and

(11) Perform tasks as specified by the Council.
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Section 43. GOVERNMENT'S RIGHT OF INTERVENTION

The Grantee agrees not to oppose intervention by the Government in any suit or
proceeding arising out of the Grantee’s performance hereunder.

Section 44. FURTHER AGREEMENT AND WAIVER BY GRANTEE

(a) The Grantee agrees to abide by all provisions of the franchise, and further
agrees that it will not at any future time set up as against the Government a claim
that the provisions of the franchise were unreasonable, arbitrary, or void on the
effective date of the franchise except for subsequent changes in state or federal
law which may render provisions unenforceable.

(b) In any court proceeding involving any claim by Grantee against the Government
or any official, member, employee, or agent of the Government arising from the
regulation of cable service or from a decision of approval or disapproval with
respect to a grant, renewal, transfer, or amendment of a franchise, any relief, to
the extent such relief is required by any other provision of Federal, State, or local
law, shall be limited to injunctive relief and declaratory relief.

(c) Grantee, by acceptance of this franchise, acknowledges that it has not been
induced to enter into this franchise by any understanding or promise or other
statement, whether verbal or written, by or on behalf of the Government or by
any third person concerning any terms and conditions not expressed in this
Ordinance.

(d) Grantee, in conducting the operation or work to be performed pursuant to this
Ordinance is not an agent of the Government.

(e) The Government, through its Council, Mayor, Cable Communications Officer, or
other employee designated in writing by the Mayor, may, at all reasonable times,
have access as reasonably necessary to the administration of this franchise to all
or any of the property owned or used in part or in whole by the Grantee in its
operating and maintaining the cable television system under this franchise. In like
manner, the Council or its above-mentioned officers, agents or employees, may
at all reasonable times enter in or upon said property to inspect or examine it,
and may inspect, examine or verify all or any of the accounts, books, records,
contracts, documents or papers of the Grantee reasonably necessary to the
administration of this franchise.

Section 45. LAW GOVERNS

In any controversy or dispute under this Ordinance, federal law and the law of the
Commonwealth of Kentucky, if not conflicting, shall apply.

Section 46. SEVERABILITY

If any section, sentence, clause or phrase of this Ordinance is held unconstitutional
or otherwise invalid, such infirmity shall not affect the validity of the remainder of the
Ordinance.

Section 47. TIME IS OF THE ESSENCE

Whenever this Ordinance sets forth any time for any act to be performed by or on the
behalf of the Grantee, such time shall be deemed of the essence and the Grantee’s
failure to perform within the allotted time shall, in all cases, be sufficient grounds for the
Government to invoke the remedies available under the terms and conditions of this
Ordinance.

Section 48. CONFIDENTIALITY

To the extent permitted by applicable law, the Government shall maintain
confidentiality of information provided by the Grantee when Grantee has designated
such information as proprietary.
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Section 49. EFFECTIVE DATE

This Ordinance shall become effective on the date of its passage.

PASSED URBAN COUNTY COUNCIL: November IW Qi }/

MAYOR v
W ON A, =

CLE OF URBANM COUNTY COUNCIL

pUBL|SHED. vember 22, 2017-1t
__ 1TEXT:XACASES\CO\17-LEOOO1\LEG\00592700.DOCX
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APPENDIX A

. Micro-trenching Procedures.

(a) Open a 1.5-2-inch-wide trench/12-18 inches deep at the curb gutter

(b) Install fiber cable in High Density Polyethylene (HDPE) conduit

(c) Replace and compact the grinding material back in the trench

(d) Seal the trench with fast patch or epoxy

(e) Locate 12 x 12 handhold access points flush with the ground behind the curb

() Potholing will be used at all existing utility crossings

. Customer Notification Process.

(a) Send letters to affected residents 1-3 months prior to the start of construction
(b) Send reminder post cards 1-2 weeks prior to the start of construction

(c) Place flags in affected yards the week before construction in an LCP is
scheduled to start before locates are requested (All homes in an LCP will be
flagged at the same time)

(d) Maintain a website with current construction activity information with the ability for
residents to contact the company with questions and concerns

.
(e) The Grantee’s personnel will handle calls from residents

. Utility Pole Applications

(@) All applications to locate poles in the Roads shall be submitted to the
Government’s Division of Engineering; provided however, applications to locate
poles in utility easements shall not be required.

(b) All applications shall contain a site drawing that shows the location of any
existing poles and the location(s) of the requested utility poles in the Roads.
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