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ORDINANCE #65210
Board Bill No. 75
Floor Substitute

An ordinance relating to cable television; authorizing the execution on behalf of the City of St. Louis of an agreement
among the City, St. Louis Tele-Communications, Inc. (“Grantee”), conducting business as AT & T Broadband, and Charter
Communications Entertainment |, LLC, doing business as Charter Communications (“Charter”) (“the “Transfer Agreement”), for
the transfer of any cabletelevision franchiseheld by Grantee to Charter, and approving such transfer subject to the execution of the
Transfer Agreement by Grantee and Charter and to the terms and conditions set forthinthe Transfer Agreement, effective upon the
execution of the Transfer Agreement by Grantee and Charter.

BE IT ORDAINED BY THECITY OF ST. LOUIS, ASFOLLOWS:

SECTION ONE. The Communications Commissioner, Comptroller and other appropriate City officials are hereby
authorized and directed to execute, on behaf of the City of St. Louis, an agreement in substantially the form attached hereto as
Exhibit 1 (the" Transfer Agreement” amongthe City, St. Louis Tele-Communications, Inc. (“Grantee”) conducting businessas AT
& T Broadband, and Charter Communications Entertainment | LLC, doingbusinessas Charter Communications (“ Charter”, for the
transfer of any cable television franchise held by Grantee to Charter.

SECTION TWO. Thetransfer of any cable television franchise held by Grantee to Charter, subject to the execution of
the Transfer Agreement by Grantee and Charter, and to the terms and conditions set forth in the Transfer Agreement, is hereby
approved, effective upon the execution of the Transfer Agreement by Grantee and Charter.

EXHIBIT 1 BB #75

TRANSFER AGREEMENT
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TRANSFER AGREEMENT
THISAGREEMENT is made this___ day of , 2001, by and between:

(1) The City of St. Louis, a municipa corporation of the state of Missouri, organized and existing under its Charter and the
constitution and laws of the State of Missouri (“ City”);

(2) St Louis Tele-Communications, Inc., aMissouri corporation (“Granteg”); and

(3) Charter Communications Entertainment I, LLC a Delaware Limited Liability Company (“Charter”).
Charter and the Grantee may be referred to jointly herein as“ Companies’.

RECITALS

WHEREAS, in 1984, pursuant to Ordinance 58462 (the “Regulatory Ordinance”) and Ordinance 59197 (the “Franchise
Ordinance’), the City of St. Louis awarded two cable television franchises (the “Prior Franchises’) for separate areas of the City
comprising the entire area of the City to STL Cablevision Partners and St. Louis City Communications, Inc.; and

WHEREAS, in 1989 pursuant to Ordinance 61093 the City consented to the transfer of the Prior Franchises from the
original grantees to St. Louis Tele-Communications, Inc., a Missouri corporation (the “Grantee”), which was owned by Tele-
Communications, Inc.(*TCI"); and

WHEREAS, the Grantee is now owned by a subsidiary of AT& T Corporation; and

WHEREAS, the expiration dates of the Prior Franchises have been extended by ordinances, the last of which is City
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Ordinance 65186, which extended such expiration dates until August 13, 2001 or the effective date of arenewal franchise granted
to the Grantee, whichever is earlier; and

WHEREAS, the City and the Grantee have agreed upon the terms of arenewal franchise (“Renewal Franchise”); and

WHEREAS, such Renewal Franchisewhen effectivewill besubject tothe provisionsof the Renewal Franchise Agreement
and ordinance authorizing such Agreement; of the amended regulatory ordinance; of a customer service ordinance; and of an
ordinance regarding broadband Internet access (which documents are referred to collectively herein as the “Renewal Franchise
Documents’), and in addition is granted in light of a settlement agreement entered into in conjunction with the Renewal Franchise
(“ Settlement Agreement”), al of the documents referred to in this paragraph being attached as exhibits hereto; and

WHEREAS, on February 26, 2001, St. Louis Tele-Communications, Inc., TCI Cable Partners of St. Louis, L.P., TCI
Cablevision of Missouri, Inc., TCI of lllinais, Inc., TCI TKR of Central Florida, Inc., TCI Holdings, Inc. and Charter entered into
an Asset Purchase Agreement whereby Charter would purchasesubstantially al of the assets of certain cable systems, one of which
was the cable system operated by the Grantee in the City; and

WHEREAS, onor about March 1, 2001, Charter and Granteefiled an FCC Form 394 pursuant tothe 1992 Cable Act, FCC
regulations, and the Prior Franchises (the “ Transfer Application”), requestingthat the City approvethe application for the Transfer
of the Prior Franchises from the current Grantee to Charter; and

WHEREAS, Article X1X Section 1 of the City Charter, Section 8.29.060(D) of the City Code and Section 8.29A.060 (C)
of the City Code providethat theprior approval of City isrequired for the Transfer of the Prior Franchises from thecurrent Grantee
to Charter (the “Proposed Transaction”); and

WHEREAS, relying on Grantee's and Charter's representati ons concerning the Proposed Transaction (including but not
limited to those in the Transfer Application, a letter from M. Celeste Vossmeyer to Larry D. Stone dated April 9, 2001, and this
Transfer Agreement), the City iswilling to grant its consent to the Proposed Transaction as hereinafter provided,;

NOW, THEREFORE, THE PARTIES DO HEREBY AGREE asfollows:

1. TRANSFER OF FRANCHISE
11 The foregoing recitals are true and correct and are incorporated herein by reference.
12 In consideration for the promises and performances of Grantee and Charter, as expressed in this Transfer

Agreement, and relying on the representations of the Companiesin the Transfer Application, aletter from M. Celeste Vossmeyer
to Larry D. Stonedated April 9, 2001, and this Transfer Agreement, the City has by the Transfer Ordinance consented to the transfer
of the System and any cable franchise granted by the City and held by the Grantee pursuant tothe Transfer Application, subject to
the terms and conditions of this Transfer Agreement and of the City’s Ordinance consenting to the Proposed Transaction.

13. The City, by its consent to the Proposed Transactions, does not approve or endorsetheterms of any document
related to the Proposed Transactions. Without limiting the foregoing, to the extent there is a conflict between (1) the terms and
conditions of this Transfer Agreement and the Prior Franchises or Renewal Franchise Documents and (2) any contract (other than
a contract with the City) related to the Proposed Transactions, or any contract that may affect the City as aresult of the Proposed
Transactions, the Companies agreethat theterms of (2) shall not excusethe Companies from performance of any of their respective
obligations under (1).

2. ACCEPTANCE OF FRANCHISE OBLIGATIONS

2.1 Charter hereby accepts, acknowledges, and agrees that, upon the closingof the Proposed Transaction, (a) if such
closing occurs before the effective date of the Renewal Franchise, it will be bound by al the obligations, present, continuing and
future, embodied in the Prior Franchises until the effective date of the Renewal Franchise, and thereafter by those of the Renewal
Franchise Documents and the Settlement Agreement, or (b) if such closing occurs on or after the effective date of the Renewal
Franchise, it will be bound by dl the obligations, embodied in the Renewal Franchise Documents and the Settlement Agreement.
Upon theclosingof the Proposed Transaction the Renewal Franchise Documentsand the Settlement Agreement are hereby amended
to substitute Charter for the Grantee in all respects, including without limitation any liability there may be thereunder for any and
all previously accrued but unfulfilled obligations to the City under the Prior Franchises and applicable law.

2.2. Grantee hereby acknowledges, and agrees that Grantee will continue to be bound by all the obligations, present,
continuing and future, embodied in the Prior Franchises until the effective date of the Renewal Franchise, and thereafter by those
of the Renewal FranchiseDocumentsand the Settlement Agreement until Charter assumes the Grantee' s obligations upon the closing
of the Proposed Transaction and Charter’s acceptance as set forth herein of either (a) the Prior Franchises or (b) the Renewal
Franchise Agreement and Settlement Agreement pursuant to Sections 2.1 and 2.3 of this Transfer Agreement, at which time the
obligations of the Grantee under the Prior Franchises and the Renewal Franchise and Settlement Agreement shall cease.
Notwithstandingtheforegoing, Grantee shall maintain its bond in effect for sixmonths after the closingof the Proposed Transaction,
pursuant to Section 21(1) of Ordinance 59197.

2.3. If the Proposed Transaction closes on or beforethe effective date of the Renewal Franchise, Charter shall execute
and submit to the City an acceptance of the Prior Franchises asin effect as of that date; shall accept in their place the Renewal
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Franchise within thirty City business days after the effective date of the ordinance awarding the Renewal Franchise as prescribed
in the Renewa Franchise Documents; and shall execute the Settlement Agreement no later than such acceptance of the Renewal
Franchise. If the Proposed Transaction closes after the effective date of the Renewal Franchise, Grantee shall accept the Renewa
Franchise within thirty City business days after the effective date of the ordinance awarding the Renewal Franchise as prescribed
in the Renewa Franchise Documents, and shall execute the Settlement Agreement no later than such acceptance of the Renewal
Franchise; and Charter shall accept the Renewal Franchise, and shall execute the Settlement Agreement, on the date of closing of
the Proposed Transaction.

2.4. The Companies shall ensure that all records pertaining to the Prior Franchises and the Renewal Franchise,
including but not limited to any information requested by the City for its review of Grantee's or Charter’ s rate filings to the extent
the City is entitled to such information under the terms of the applicable franchise documents and applicable law, shall continue to
be all\'/?;balbkle after the Proposed Transaction for purposes of the City’s enforcement of the obligations under those franchises and
applicable law.

2.5. Charter agreesto providea parent company guaranteefrom Charter CommunicationsHoldings, LLC, acceptable
to the City, guaranteeing performance by Charter of dl its obligations under the Renewal Franchise Documents and Settlement
Agreement. The signed guarantee must be provided with Charter’ sacceptance of the Renewal Franchise. A form of such aguarantee
is attached as Exhibit B.

3. RESERVATION OF RIGHTS
3.1 The City reserves dl rightsnot expressly grantedinthis Transfer Agreement, including without limitation those
specified below.

3.2. TheCity'sapproval of the Proposed Transaction shall innoway bedeemed arepresentation by the City that the
Grantee isin compliance with all of its obligations under the Prior Franchises.

3.3 Neither this Transfer Agreement, nor any other action or omission by the City at or before the execution of this
Transfer Agreement, shall be construed to grant the City's consent to any future transfer of the Prior Franchises, the Renewal
Franchise and/or the System, and/or any future change in ownership and/or control of the Renewal Franchise and/or the System, or
to mean that the City's consent to any future transaction is or is not required.

3.4. Any consent givenby the City tothe Proposed Transaction is madewithout prejudiceto, or waiver of, any rights
the City may have to investigate and consider any lawful relevant considerations during any future franchise renewal or transfer
process.

4. NO EFFECT ON RATES

4.1. The City and Charter shall abide by all applicable rate regulations. The Companies shall not use the Proposed
Transaction as a basis for increasing subscriber rates.

4.2. This Transfer Agreement does not resolve and shall not affect (except as to the release of Grantee and
replacement by Charter as the cable operator) any pending proceedings regarding regulation of cablerates, and the City reserves any
rights it may have to order refunds and rate reductions or pursue other remedies against Charter, to the extent consistent with
applicable law and FCC regulations.

5. REPRESENTATIONS AND WARRANTIES

5.1 Each of the Companies hereby represents and warrantsthat at the time of the execution of this Agreement: (a)
itisacorporationor limited liability company duly organized, validly existing and in good standing under the laws of thejurisdiction
inwhichiit is organized; (b) the Renewal Franchise Documents, the Settlement Agreement, and this Transfer Agreement, assuming
duehexkc]acuti onthereof by the parties, congtitute legal, valid and binding obligations of the applicable parties enforceablein accordance
with their terms.

5.2. Charterrepresentsand warrantsthat after the Proposed Transaction, Charter’ sfinancia qualificationswill besuch
as shall enableit to fulfill the obligations of the Renewal Franchise Documents and the Settlement Agreement.
6. INDEMNIFICATION

6.1. Each of the Companies agrees toindemnify and hold the City harmless against any loss, claim, damage, liability

or expense(including, without limitation, reasonable attorneys' fees) caused by any representation or warranty madeby that Company
herein which is determined by a court of competent jurisdiction or by the parties to beuntrue or inaccurate in any material respect.

6.2. Charter shall indemnify the City against any loss, claim, damage, ligbility or expense (including, without
limitation, reasonable attorneys’ fees) incurred by the City in connectionwithany claim, action or proceeding raised or commenced
by athird party (not one of the partiesto this Transfer Agreement) claiming or asserting any liability of the City arising from the
Proposed Transaction or this Transfer Agreement.

7. ADDITIONAL CONDITIONS
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7.1 TheCity’ sapproval of the Proposed Transactionissubject totheacceptanceof theRenewal FranchiseDocuments
and Settlement Agreement as provided in Section 2 hereof and compliance with all other material terms of this Transfer Agreement;
otherwise any City consent to the Proposed Transaction shall be void and of no force or effect, and the City’s approval of the
Proposed Transaction deemed to have been timely denied, unless the City and the Companies execute revised documents in their
place as mutually agreed to by the City and the Companies.

7.2. Inthe event the Proposed Transaction does not closewithrespect tothe St. Louis system by December 31, 2001,
or closes onterms withrespect tothe St. Louis system that differ materially fromthosedisclosed tothe City inwritingin conjunction
with the Application prior to the City’ sconsent by ordinancetothe Proposed Transaction, then any City consent to the Proposed
Transaction shall be void and of no force or effect, and the Proposed Transaction deemed to have been timely denied by the City.

8. MISCELLANEOUS PROVISIONS.

8.1. Effective Date: This Transfer Agreement shall be effective and binding upon the signatories once it has been
signed by all signatories.

8.2. Binding Acceptance: This Transfer Agreement shall bind and benefit the parties hereto and their respective
heirs, beneficiaries, administrators, executors, receivers, trustees, successorsand assigns. Any purported assignment of this Transfer
Agreement is void without the express written consent of the signatories.

8.3. VoluntaryAgreement: This Transfer Agreement isfreely and voluntarily enteredintoby each party, without
any duressor coercion, and after each party has consulted with its counsel. Each party has carefully and completely read al of the
terms and provisionsof this Transfer Agreement. Neither any of the Companies, nor any entities they control, nor the City, will take
any action directly or indirectly tochdlenge any provision of this Transfer Agreement,to participatewithany other person or entity
in any such challenge, or to induce any such challenge.

8.4. Sever ability: If any term, condition, or provision of this Transfer Agreement shall, to any extent, be held to be
invalid, preempted, or unenforceable, the remainder hereof shall be valid in dl other respects and continue to be effective. Inthe
event of a change in applicable law so that the provision which had been held invalid is no longer invalid, said provision shall
thereuponreturntofull forceandeffect without further action by the City and shall thereafter be bindingon the parties as appropriate.
If and when any material provision of this Transfer Agreement is found to be invalid, preempted, or unenforceableso astoater the
essence of this Transfer Agreement, the parties shall enter into good-faith negotiations withtheintent of reachingan agreement that
would restore the essence of this Transfer Agreement.

8.5. Counterparts: This Transfer Agreement may be executed in several counterparts, each of which when so
executed shall be deemed to be an original copy, and al of which together shall constitute one agreement binding on all parties
hereto, notwithstanding that all parties shall not have signed the same counterpart.

8.6. Conforming AmendmentstoFranchiseDocuments: Charter agreesto accept and executeamendmentstothe
Prior Franchises, the Renewal FranchiseDocumentsand the Settlement Agreement, as appropriate, that may beadopted by the City
to the extent necessary to reflect the Proposed Transaction or the provisions of this Transfer Agreement.

8.7. Governing Law. Except as to matters which are governed solely by federal law or regulation, this Transfer
Agreement shall be governed in al respects by the law of the State of Missouri.

8.8. Captions and References: The captions and headings of sections throughout this Transfer Agreement are
intended solely tofacilitatereadingand referencetothe sectionsand provisions of this Transfer Agreement. Such captions shall not
affect the meaning or interpretation of this Transfer Agreement.

AGREED TO THIS DAY OF )

The City of St. Louis
amunicipal corporation of Missouri

By:
Larry D. Stone
Communications Commissioner
By:
Darlene Green
Comptroller

APPROVED ASTO FORM:

City Counselor
ATTEST:
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Register
St. Louis Tele-Communications, Inc.,

By:

Charter Communications Entertainment |, LLC

By:

Celeste VVossmeyer
VP-Government Relations
EXHIBIT A

Renewa Franchise Agreement
Settlement Agreement
Regulatory Ordinance
Customer Service Ordinance
Broadband Internet Access Ordinance

EXHIBIT B
GUARANTEE OF PERFORMANCE

WHEREAS, Charter Communications Entertainment |, LLC a Delaware Limited Liability Corporation (“Charter”) has
requested that the City approvean application for thetransfer of its cablefranchise(s), whichis beingrenewed concurrently withsuch
transfer, from the current Grantee to Charter; and

WHEREAS, thefranchiseto betransferredis subject tothe provisionsof the Franchise Agreement and ordinance adopting
such Agreement; of the amended regulatory ordinance; of a customer service ordinance; and of an ordinance regarding broadband
Internet access (which documents are referred to collectively herein as the “Renewa Franchise Documents’), and in addition is
granted in light of a settlement agreement (“ Settlement Agreement”); and

WHEREAS, Charter Communications Holdings, LLC, a Delaware limited liability company (“Guarantor”), is an indirect
parent of Charter and will have a substantial interest in the cablefranchise, in the conduct of Charter, and in the Renewal Franchise
Documents and Settlement Agreement, which are incorporated herein by this reference;

NOW, THEREFORE, the Guarantor hereby unconditionally guarantees the due and timely performance of any and all
obligations of Charter required by the Renewal Franchise Documents and the Settlement Agreement. This Guarantee, unless
terminated, substituted or canceled as hereinafter provided, shall remainin full force and effect for the term of the Franchise, as it
may be renewed or extended and as provided by the Renewal Franchise Documents; provided, however, that upon the City'sprior
written approval of a substitute guarantor, which approval shall not be unreasonably withheld, this Guarantee may be terminated,
substituted or canceled upon written notice from the Guarantor to the City and Charter. Any such substitution of the Guarantor will
be implemented in amanner that ensures that the substitute guarantee is in place and effective prior toor contemporaneously with
the termination, substitution or cancellation of this Guarantee so that there is no breach in coverage.

Any such notice to be given hereunder shall be addressed to the Communications Commissioner with a copy to Charter.
Such termination shall not affect liability incurred or accrued under this Guarantee prior to the effective date of such termination or
cancellation.

By:

Name:

Title:

BOARD BILL NO. 76 INTRODUCED BY ALDERMAN TERRY KENNEDY

An Ordinanceto establish mandatory minimum consumer practices and protectionsfor cableoperators hereafter providing
servicein the City of St. Louis with definitions of terms, severability, penalty and emergency provisions.

WHEREAS, the City is empowered under Article I, Section 1(23) and (33), of its Charter to regulate businesses and
promote or maintain the comfort, peace and welfare of the City and its inhabitants; and

WHEREAS, the City is authorized to enforce Federal Communications Commission customer service regulations for
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operators of cable television systems within the City;

BE IT ORDAINED BY THE CITY OF ST LOUISASFOLLOWS:

SECTION ONE. Findings

The Board of Aldermen of the City of St. Louisfinds and declares as follows:

A)
B)

©

D)

Cable television systems occupy public property, to the economic benefit of operators of such systems.

Residents of the City include many elderly and persons of moderate to low incomes, for whom cable television is an
important source of information and entertainment.

The quality of cable operators customer serviceis an important element of the overall cable television service provided
by such operators.

Regulation of customer service standards, as hereinafter provided, isin the best interests of the residents of the City and
the City itself.

SECTION TWO. Definitions

As used in this Ordinance, the following terms, phrases, words and abbreviations shall have the meanings given herein, unless
otherwise expressly stated. Words in the present tense include the future tense; words in the plural number include the singular
number and vice versa, masculine and feminine gender references include each other. The words “shall” and “will” are mandatory
andtheword “may” is permissive. Unless otherwise expressly stated, or clearly contrary to the context, terms, phrases, wordsand
abbreviations not defined herein shall generally be given the meaning set forth in Title 47 of the U.S. Code or in 47 C.F.R.8 76.309
and, if not defined therein, shall generaly be given their common and ordinary meaning. The definitions provided herein shall not
apply to any reading or interpretation of 47 C.F.R.8 76.309 even though the same terms may be used therein. Terms used but not
defined herein which are defined in other City ordinances pertainingto cabletel evision shall have, for the purposes of this Ordinance,
the meanings given them in such other ordinances. Inadvertent failure to capitalize aword shall not affect its meaning.

@)
(b)

(©

(d)

©

®

©)

(h)

0)

0
)

After Hours means outside Normal Business Hours.

City meansthe City of St.Louis, amunicipal corporation of the State of Missouri, organized and existingunder its Charter
and the constitution and laws of the State of Missouri.

Complaint means a notice of dissatisfaction by a Subscriber, whether made orally or in writing to the Franchise Agency
or the City. Informational inquiries shall not be counted as Complaints, unless the Subscriber was unable to reach the
Operator to get the information, nor shall requests for specific channels or programming be counted as a complaint.

FCC means the Federa Communications Commission and its Bureaus.

Franchise Agency or Agency means the Communications Division of the Department of Public Utilities of the City or its
SUCCESSOr.

Franchise Authority means the Board of Aldermen of the City.

Installation meansthe connection of the Operator’ s transmission system toaSubscriber’ stelevision or Subscriber-owned
or Operator-provided termina equipment, including initial connections, reconnections, activations, upgrades and
downgrades of multi-channel services, whether analog or digital, on-site or computerized.

Normal Business Hours means not less than ten (10) hours each day on weekdays (including some evening hours during
the week), and not less than five (5) hours on Saturdays.

Normal Operating Conditions means any and al conditions and situationsthat are within the control of an Operator,
including but not limited to special promotions, staffing levels, regular, peak or seasonal demand periods, maintenance,
repair and upgrades of transmission systems, electronic tel ephone and video equipment of any sort, management decisions,
system mapping, employee actions, timingof plant changes or interruptions, corporatedecisions, and actionsor negligence
by the Operator which lead to ahigh volume of calls, including but not limited to incorrect bills, rate increases, late bills
or fees, changesin service and missed appointments). Normal operating conditions do not include situations not within
the control of the Operator, includingbut not limitedto natural disasters, civil disturbances, public works projectsfor which
no advance notice is given, severe or unusua weather conditions, any local effects of regional or national conditions not
within the control of the operator, and power outages which black out geographic areas and are not confined to video
transmission system power supplies.

Operator means any Person to which this ordinance is applicable pursuant to Section Three(a).

Outage means the loss of dl video or audio signds to five (5) or more Subscribers along the same trunk or feeder line.
Major outage meansthelossof al video or audio signals to twenty-five percent (25%) or moreof al SubscribersinaCable
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System. Identified outage means(i) areport of no picture/no sound on al channels from five or more Subscribersin close
geographic proximity,or dlongthe same trunk or feeder line, within twenty minutes, or (ii) determination by an Operator
without such reports that five or more Subscribers are subject to such conditions.

() Person means any individual, business, partnership, association, joint stock company, organization, corporation,
proprietorship, governmental agency or political subdivision, or any natural person.

(m) Record means any books or records relating tothe Operator’ ssysteminthe City, includingwithout limitation any books,
receipts, subscriber contracts, service complaint logs, signal leakage logs, performance test results, records of requestsfor
service, work orders, telephone cal recordings, subscriber files, computer records, codes, programs, and disks or other
storage media, and other like materials.

(n) Service Interruption means the loss of video or audio signal on one (1) or more cable channels on a Cable System to one
(1) or more subscribers or severe degradation of picture and/or sound that renders the Subscriber unableto usethesignals,
for any reason.

(o) Subscriber means:

i) any Person who lawfully receives Cable Servicefrom an Operator, including commercial aswell as residential accounts;
ii) the City and its agenciesin its capacity as alawful recipient of such services;
iii) any Person previously authorized to receive Cable Service from an Operator;

iv) any Person who has applied to an Operator to receive Cable Service from such Operator but who has not yet begun
receiving such service.

(p) Trained Customer Service Representative (CSR) means an employee of an Operator who has the authority and ability to
perform the following tasks, without limitation, while speaking with a Subscriber: answer billing questions, issue credits
and adjust bills, schedule appointmentsfor serviceand installation, troubleshoot minor serviceproblemsoverthetel ephone,
arange changes in service and disconnections, and respond knowledgeably to other Subscriber complaints, requests or
questions.

()] Trained Supervisor means an employee of an Operator with authority to modify the actions of a CSR.
SECTION THREE.  Applicability
@) This Ordinance shall apply to any Person that provides cable service within the City.

(b) In addition, the City reserves al of its rights with respect to Persons other than those that provide cable Cable Service
within the City.

SECTION FOUR. General Customer Service Practices

@ This Ordinancesetsforthcustomer servicestandardsthat an Operator must satisfy. In additiontothe requirementsset forth
herein, an Operator at dl times shall satisfy any additional or stricter requirementsestablished by FCC regulations, or other
applicable federa or state law or regulation, as amended from time to time.

(b) An Operator shall maintain such equipment and keep such Records as are required to enable the Franchise Authority or
Franchise Agency to determine whether the Operator is complying with all standards required by these regulations and
other applicable law, as amended from time to time. Failure to keep and maintain such Records shall not excuse an
Operator’s failure to comply or to show compliance with this Ordinance.

(© Failureof an Operator tohire sufficient staff or properly trainitsstaff shall not justify an Operator’ sfailuretocomply with
this Ordinance. The responsibility of any Person providing Cable Service to comply with this Ordinance shall not be
diminished or affected by that Person’s use of contractors or other agents.

(d) Theintent of this Ordinanceis to ensure that an Operator provides prompt customer serviceresponse, support personnel
and services sufficient to provide areasonable level of customer service in the City.

1 At aminimum, an Operator must :

(A) havequalified members of the technical staff either present or on-call twenty-four hours aday, seven
days aweek, to respond to and investigate outages and other major problems;

(B) have al employees give theemployee' sname (and upon request, an employee | D code) to Subscribers
or other Persons when answering an incoming call or inquiry and when keeping an appointment with
a Subscriber.
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2. A pattern of offensive language by Operator personnel may be considered in determining the ability of the
operator to meet community needs.

3. An Operator shall respond to al Subscriber or user inquiries and complaints no morethan five(5) businessdays
after theinquiry or complaint, except to the extent a different standard is set forthfor specific types of inquiries
or requests herein. “Respond” to theinquiry or complaint as used in this paragraph shall mean to contact the
Subscriber and discuss the actions that have been taken or are being taken to address the Subscriber’s concerns.

SECTION FIVE. Telephones, Business Offices and Support Services

@

(b)

OFFICES: An Operator must maintain a minimum of two (2) customer service locations located within the City, which
can fully accommodate bill payments; equipment disbursement, return or exchange; and in-person discussion with Trained
Customer Service Representatives. At least one such location must be open for these purposes at least during Normal
BusinessHours. At least one other such location must be open for these purposes at least for atimeperiod whichisone
hour per day less than Normal Business Hours.

1 Trained Supervisorsshall beavailablein at least one such location at all times when it is open to meet in person
with a Subscriber or other Person requesting such a meeting. All other such locations shall have Trained
Supervisors available to Subscribers by telephone at all times when they are open.

2. Operator shall prepare and distribute tothe FranchiseAgency anannual calendar of holidays and business days
on which the Operator’ s customer service locations required by Section Five(a) will be closed. Operator shall
provide noticeto Subscribersregarding hours or dates when such locations will not beopen through et least two
(2) of the following means: advertisement, answering service/machine voice-mail messages, bill messages,
direct mail, or through its cable system (or any other means deemed reasonable by the Agency). Notice of any
closures other than regularly scheduled dates will beprovided at least five (5) daysprior tothe dateof the closure
to the extent this is feasible, and if not, then as far in advance as feasible. An Operator shall provide voice
messaging and door signage notices during any period when the Section Five(a) customer service locations are
closed due to holidays or unusual circumstances during hours when they are ordinarily open.

3. Nothinginthis section shall preclude Operator from establishing additional payment sites of itsown or viathird
party vendors.

TELEPHONES: Operator must maintain at least one local toll-free or collect telephone access number which is available
to Subscriberstwenty-four hours aday, seven days aweek. An Operator may establish separate tel ephone numbers for
Normal Business Hours telephone access and for After Hours repair telephone access. An Operator must have publicly
listed telephone numbers for Normal Business Hours and After Hours lines, the listings toincludedescriptionsthat allow
Subscribers readily to determine which number is appropriate to call for a given time and Subscriber location.

1 Telephones must be answered by a Trained Customer Service Representative (not an answering service or
machinealone) twenty-four hours a day, seven daysaweek, so that Subscribersmay register servicecomplaints,
report service problems or outages, and request installations and repairs. Nothing herein shall be construed to
prohibit an automated response unit as afirst step in answering a customer cal so long as the performance
standardsin Section Five(c) hereinaremet. Customer service representatives answeringthe phones must beable
to contact qualified technical staff at all times for response and action in the event of an outage or other mgjor
problem.

2. A repair line must be available at dl times, including holidays. While such linemay be part of an Operator’s
regional cal center (rather than specific to the City system), it must be staffed by Trained Customer Service
Representatives capable of receiving and responding to service complaints and inquiries, and setting up
appointments for installations and service calls, generated by City Subscribers. If acompany representative
cannot fully respond to a Subscriber call or request after Normal Business Hours, a Trained Customer Service
Representative or Trained Supervisor must contact the Subscriber and respond to inquiries or problems by the
end of the next business day.

3. Trained Supervisors shall use their best efforts to respond to Subscriber telephone requests to speak with a
“manager” or “supervisor” within two hours of the request, but in any case shall respond to such requests no
later than the next business day. Periods of natural disasters and Outages are exempt from this response time
standard, but during such periods such calls must be returned within a reasonable period of time, generally not
to exceed twenty-four hours. An Operator shall keep a report log of such Subscriber requests available for
review by the Franchise Agency.

4, Automated message systems must provide a clearly indicated opportunity to speak with a Trained Customer
Service Representative.
5. Automated message systems may not disconnect callerswithout allowingthe caller an opportunity to return to

the message system and make another menu selection or to speak with a Trained Customer Service
Representative.
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TELEPHONE PERFORMANCE STANDARDS, REQUIREMENTS AND REPORTS. An Operator must meet the
telephone responsestandards herein established. An Operator must keep separaterecordsfor each customer service phone
number, reported and filed monthly (showing daily and weekly figures) with the Franchise Agency pursuant to Section
Sixteen(a).

1. Under Normal Operating Conditions and during Normal Business Hours, the following standards shall be met
no less than ninety percent (90%) of the time, measured quarterly for purposes of compliance:

(A) Hold time: Time for telephone answer shall not exceed (i) 60 seconds from the time the call is
connected to the Operator’ s telephone system by itslocal exchange carrier to the time at which any
automated responseunit menu presentstothe caler the option to speak to a Trained Customer Service
Representative and compl etes the description of the keys the caller must pressto exercisethat option,
or (ii) 30 seconds fromthetimeat which a caller exercises the option to speak to a Trained Customer
Service Representative in an automated response unit menu to the time at which the call is answered
by a Trained Customer Service Representative.

If acall needsto be transferred, transfer time shall not exceed thirty (30) seconds.

(B) Busy Sgnal: Callerswill receive abusy signal no more than three percent (3%) of the time.
© Abandonment Rate for incoming phone calls may not exceed 5%.
2. An Operator must provide Reports and supporting documentation demonstrating its compliance with the

requirements of this Section Five(c), pursuant to Section Sixteen.

SECTION SIX. Appointments For Service Or Installation

@

(b)

©

(d)

An Operator shal comply with all requirements of this Section Six. However, an Operator shall be liable for aviolation
of Section Six(a) through (d) only if, under Normal Operating Conditions, it fails tomeet such standard for 95% of thetotal
number of appointments, measured quarterly, where each appointment scheduled by the Operator for atime during the
month counts as one appointment and each appointment scheduled for atime during themonththat constitutes a missed
appointment pursuant to Section Six(a)(2), for any reason, counts as one missed appointment.

1 In addition to any penalties or liquidated damages attached to such violations, an Operator shall compensate
Subscribers for any missed appointments pursuant to Section Six(g), and any failure to so compensate a
Subscriber shall constitute a separate violation of this Ordinance.

2. A “missed appointment” is one in which the Subscriber is at the appointment address and the Operator’ sfield
personnel do not arrive within the appointment window the Subscriber was given when the appointment was
made. Failure of an Operator to correctly enter the appointment into the Operator’s work order logs, or
Operator’s subsequent changes in deployment of field staff, or deletion of the appointment from Operator
records, shall not be grounds for Operator to claim it did not miss an appointment.

Unless otherwise requested by a Subscriber, an Operator shall perform al Subscriber-requested servicecalls, instalations,
and changes in service - including upgrades, downgrades, equipment changes, and disconnections - during Normal
Business Hours. In addition to the requirements of this Section Six(b), an Operator may schedul e appointments outside
Normal Business Hours for the express convenience of a Subscriber, if so requested.

The appointment window for installations, service calls and upgrades/downgrades will either be
1 specific time, or

2. the Subscriber’ schoice of any “appointment window” blocks established by the Operator. Such appointment
window blocks shall not exceed four (4) hours.

Appointment Confirmations, Cancellations and Rescheduling

1 An Operator may not cancel an appointment with a Subscriber after the close of business on the business day
prior to the schedul ed appointment.

2. An appointment may not be cancelled or rescheduled on theday of the appointment by service representatives
or technicianswho phone or arrive at a time outside the designated appointment window and find the Subscriber
isnot at home. An Operator may not satisfy its obligation to keep an appointment by appearing outside the
appointment window given to the Subscriber.

3. An Operator may not cancel or reschedule an appointment on the grounds that a Subscriber is not available
duringtheappointment window until the Operator has made every reasonableeffort to verify bothover the phone
and in person at the appointment location that the Subscriber or other authorized adult is not available at the
appointment location within the appointment window or &t the specific appointment time. Thus, an Operator
may not cancel or reschedule an appointment until it has, within the appointment window:
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(A) Attempted to reach the Subscriber by telephoneat thenumber specified by the Subscriber to verify that
theappointment is still needed and the Subscriber or his representative is or will beat the appointment
addressto meet the technician. Such attempts must includelettingthetelephoneringat least sixtimes.
If the Subscriber’ s telephone is answered by a machine or service, the Operator must leave a message
giving the time of the cdl and a separate or direct dispatch phone number or extension that the
Subscriber may use to cal back the Dispatchers to confirm the appointment, or request that it be
rescheduled; and

(B) Attempted to reach the Subscriber at the appointment address. When an Operator’ s field personnel
arrives for an appointment, such representative shall make every reasonable effort to verify that the
Subscriber or an authorized adult is at the address, including:

0] knock and use the doorbell to alert the Subscriber;
(i) contact the building manager or custodian, if such a person is on-site;

(iii) look in the front and back yards so longas this can be accomplished without trespassing on
Subscriber or other private property, or subjecting field personnel to physical danger (e.g.,
dog attack).

© Upon verificationinthefield that the Subscriber is not a the address duringthe schedul ed appointment
timeor window, field personnel shall leave a door tag or similar notice, withtheidentity of the person
leaving the notice, the time that person determined the Subsariber was not at home, and a direct
telephone number or extension the Subscriber may call to confirm or reschedul e the appointment.

4. If an Operator’ srepresentativeis running late for an appointment with a Subscriber and will not beableto keep
the appointment as scheduled, the Subscriber must be contacted within the appointment window, and if the
appointment must be rescheduled, it shall be at the earliest time that is convenient for the Subscriber, including
later the same day.

At the time an appointment is scheduled, it shall be an Operator’s standard practice to inform a Subscriber of its service
procedures, required payments, any foreseeable delays, and phone or field verification procedures which arerelated tothe
appointment, including those circumstances in which the Operator may cancel the appointment. When an Operator offers
atimeor appointment window to aSubscriber, the Operator is responsible for ensuringthat thetimeor window is actually
available and for ensuring that the Operator’s records and work order accurately reflect the information given to the
Subscriber.

Emergency service cdls and service capability enabling the prompt location and correction of Outages or substantial
system malfunctions shall be available twenty-four (24) hours aday, seven (7) days aweek.

A Subscriber who experiences amissed appointment shall receive remedies pursuant to Exhibit A, unlessthe Operator and
the Subscriber agree on a different remedy. However, these remedies shall not apply in cases where unusual physical
conditionsmakeit impracticableto keep the appointment, if the Operator notifies the Subscriber promptly (in advanceif
possible, and otherwise as soon as practicable thereafter) and offers to reschedul e the appointment.

An Operator is required to document al Subscriber appointment dates and times, includingthosescheduled and completed,
aswell as those missed, cancelled, or rescheduled for any reason. If someone other than the Subscriber calls an Operator
to cance or reschedule an appointment, the Operator shall record such Person’s name and asserted relationship to the
Subscriber

The Franchise Agency shall have the power to adjust, settle and compromise disputes and to resolve complaints against
aGranteeif aSubscriber demonstrates that shewas availableat the appointment location when the Operator failedtokeep
the appointment. The Franchise Agency may require an Operator to produce Records so that the Agency can ascertain
compliance with this Section. Such Records may include daily reports for all appointments kept, made, cancelled or
rescheduled by Operator, individual work order and appointment information, or other Operator Records reasonable to
ascertain the facts relating to a particul ar situation or time period.

SECTION SEVEN. Installations and Reconnections

@

(b)

Under Norma Operating Conditions, installations must be completed within seven (7) business days after an order is
placed, unless the Subscriber asks for alater date. The Operator may require advance payment of the installation fee and
the first month’ sservicecharges. Installationswhich require more than one hundred twenty-five (125) feet of drop cable
from the tap, or which would occur in buildings not wired for cable service, may takelonger than seven (7) business days.
In such cases, the Operator shall provide the Subscriber and/or the Agency with a written explanation and a proposed
schedule for installation, but it shall be completed within sixty (60) daysin any case.

Section Seven(a) shall not apply if the service or product requested by the Subscriber is not generdly available from the
Operator inthe Subscriber’ s area (for example, if an upgrade necessary to provide the service has not yet been completed
in that areq).
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Reconnections due to erroneous disconnections based on Operator’s hilling or technica errors must be completed at no
charge the same day as the Subscriber notifies the Operator of the disconnection to the extent reasonably possible, but in
any event within twenty-four (24) hours. The Subscriber must be provided a credit for time out of service.

Reconnections after a disconnection attributed tonon-payment of bills must be completed within seven (7) business days
after payment has beenreceived by the Operator. Insuchinstancesonly, Operator may requirethat payment by check has
cleared Subscriber’s bank before the payment is deemed received by the Operator.

Installations shall not be considered compl eted, nor may aSubscriber behbilled for services, until all services and equipment
the Subscriber istold would be installed as part of that installation are in full working order.

A building owner’s preference as to the point of entry intoabuildingshall be observed whenever feasible. Runsin building
interiors shall be as unobtrusive as possibleand outlets | ocated for the convenience of the Subscriber. The Operator shall
use due care in the process of installation and shall repair or restore any damage to the Subscriber’s property caused by
said installation work. Such repair or restoration shall beundertaken as soon as possi bl e after the damage is incurred, shall
be subject to reasonable Subscriber approval of the corrective action and shall be completed within no morethan thirty (30)
days after the damage isincurred, unless this is not reasonably possible, in which caseit shal be completed as soon as
possible. Should such repair or restoration not be completed within the thirty-day period, the Operator shall notify the
FranchiseAgency and the FranchiseAgency shall have authority to review disputes between an Operator and Subscribers
as to such damage and to require reasonable corrective action by an Operator.

The provisions of Section Six regarding appointments shall apply, without limitation, to appointments for installations.

SECTION EIGHT. Service and Repair Calls

@

(b)

©

(d)

©
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When a Subscriber requests a service appointment or repairs for a problem with cable service, or the need for repairs
otherwise becomes known to an Operator:

1 Any Service Interruption (including loss of video and audio signal, or “no picture/no sound”) on one or more
channels must berespondedto promptly and fully repaired within 24 hours, includingprovision of any necessary
workingequipment and arrival of another service technician qualified to repair the problem if thefirst technician
cannot.

2. Work onall other requestsfor service or repair must begin by the first business day after the Subscriber reports
the problem to the Operator, and must be completed within 72 hours of the Subscriber’ sinitial request.

Repairs or maintenance work not completed, or referred to another technician, by the original technician responding to a
request for repair or service call shall be resumed by the Operator within 24 hours of the original service call

Repairsor correctiveaction not requiringOperator to enter theinterior of Subscriber premises shall not requireaSubscriber
to make an appointment, shall not requirethe Subscriber to be available on-site, and shall not be delayed on account of the
Operator’ s inability to contact the Subscriber. Such repairs shall also be completed within the deadlines specified above.
With respect to deadlines specified in this Section Eight:

1 an Operator shall complete the work in the shortest possibletimewherethework could not becompletedinthe
time periods specified herein even with the exercise of due diligence.

2. The requirements of Section Eight(a) shall not apply during periods outside of Normal Operating Conditions.
Such periods must be documented by the Operator to the reasonabl e satisfaction of the Franchise Agency.

3. Failure of an Operator to accurately andtimely locateor move underground plant upon request by any authorized
Person shall not be cause for awaiver of the 24- and 72-hour requirements for repairs.

Except as applicable law requires, no charge shall be made to a Subscriber for a service appointment or repairs necessary
to correct a problem with cable service, unlessit can be documented that the problem was caused by the Subscriber.

Credits for Service Interruptions

1. An Operator shall automatically provideacredit or refund whenever the Operator is aware that a Subscriber has
not received service for which the Subscriber has paid for four hours or more.

2. Theamount of the credit shall be based on the severity or duration of the problem and the channels affected, but
shall not be less than one-half day’s cable rate.

3. A credit under this Section Eight(f) shall not be required where (i) the Service Interruption is part of a planned
and approved Outage for alimited period that is necessary for plant upgrades, maintenance, repair, or required
testing; or (ii) the Operator shows that the Subscriber caused the Service Interruption.
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4, However, a Subscriber is entitled to afull refund for a pay-per-view event that the Subscriber ordered from the
Operator that isinterrupted by a Service Interruption.
5. A credit under this Section Eight(f) shall be applied upon aSubscriber’ sreasonably prompt request. Such credit
shall also be applied without a Subscriber’s request in any case where the Operator can identify the affected
Subscribers. Credits are not required, however, when the Operator can demonstrate that the Subscriber seeks
arefund for outage or impairment which the Subscriber has caused.
(9) The Franchise Agency is authorized to adjust, settle and compromisedisputes and to resolve complaints against a Grantee
with respect to service and repair calls.
(h) The provisions of Section Six regarding appointments shall apply, without limitation, to appointments for service and

repairs.

SECTION NINE. Disconnections & Downgrades - Involuntary

@ Disconnection for Non-Payment

1

No Subscriber may be disconnected for non-pay ment other than at a time when Trained Customer Service
Representatives with authority to cancel the disconnection are available for the Subscriber to contact by
telephone.

No Subscriber may be disconnected for non-payment if the Subscriber has informed the Operator or the
Franchise Agency of abilling dispute or lost payment, until areasonableperiod has elapsed for the Operator or
the Franchise Agency respectively to resolve such hilling dispute or lost payment and, if necessary, for the
Subscriber to submit a replacement payment.

No Subscriber may be disconnected for non-payment due to an Operator’s failure to timely or correctly post
payments.

No Subscriber may be disconnected for failure to pay aportion of abill attributable to services delivered after
the “stop bill date” asthat term isused in Section Ten(a).

No Subscriber may be disconnected for non-payment if payment of outstandingbaancesis madea Operator’s
office or received by the Operator & its office before the date scheduled for disconnection, including the last
business day before the scheduled disconnection. It is the Operator’ s responsibility to monitor such payments
and cancel work orders for disconnections.

No Subscriber may be disconnected by an Operator for non-payment less than twenty-five (25) daysafter the
origind duedateof a delinquent balance, or less than eight (8) days after the Operator sends (by first-classmail)
written or telephone notice of the intent to disconnect, whichever islater.

(b) Procedure for Involuntary Disconnection

1

BeforeaSubscriber may be disconnected, the Operator must giveprior noticeby at least two (2) of thefollowing
methods, each at |east five business days prior to disconnection:

(A) messagesin bold or large type on current bill;
(B) postcards, other mailings, or prominent bill stuffers;
© phone call to the Subscriber, or message left on a telephone answering machine.

If an Operator initiates a disconnection at the Subscriber’ s location, the technician performingthe disconnection
must first attempt to reach the Subscriber on-site by knocking or ringing at the front door or looking in the
backyard to inform the Subscriber about the pending disconnection. If the Subscriber is not present, but the
premises are in the care and control of another Person, the Operator’ srepresentative shall allow such Person to
attempt to contact the Subscriber prior to the disconnection. If such Person contacts the Subscriber, the
Operator’s representative shall speak to the Subscriber by phone and attempt to arrange for payment of the
overdue amount or aresolution of the matter prior to starting the disconnection.

If the Subscriber pays the outstanding balance for current period services at the time Operator attempts a
disconnection at the Subscriber’ s premises, the Operator shall not disconnect the Subscriber.

Disconnections for non-payment which are made at the Subscriber’ s location when the Subscriber is not home
must be accompanied by awritten notice, such as adoor tag, informingthe Subscriber that a technician has made
changes to the service and providing an Operator telephone number and customer service location address so
that the Subscriber may contact the Operator for further information. Disconnectionsmade by computer require
the Operator promptly tomail information to the Subscriber containing the same information and describing the
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amount of payment in arrears as of the disconnection date and applicabl e reconnection charges and procedures.
© Forms of Payment: AnOperator may reasonably specify formsof payment that are acceptabl eto avoid disconnection (such

as cash, checks, money orders or credit card payments) based on the Subscriber’ s payment history, security issuesin the
field, or other criteria.

(d) Disconnection Due to Signal Leakage

1 An Operator may disconnect a Subscriber that causes signal leakage in excess of federal limits.

2. An Operator may effect such disconnection without advance notice, provided that Operator shall first attempt
to contact the Subscriber on-site about the problem.

3. If an Operator disconnects a Subscriber due to signal leakage, the Operator’ s representative must leave a door
tag with an explanation of the problem and a telephone number to call.

4, Once the problem is corrected, the Operator shall reconnect the Subscriber at no charge. The Subscriber shall
be eligible for appropriate credits pursuant to Section Eight(f)5.

5. For purposes of this Section Nine(d), useof FCC-approved navigation devices does not inand of itself constitute
signal leskage.

6. An Operator must maintain dated, address-based incident logs of all disconnections attributed tosignal leakage,
including detailed description of exact location at which the leakage reading is strongest.

(e Other Conditions: Nothing in this Ordinance is intended to prevent an Operator from disconnecting, delaying, limiting

or denying cable service to any Person who

1 Causes damage to the Operators cable system or equipment;

2 Threatens the safety of an Operators field technicians in the course of their duties;

3. Illegally receives cable services for which that Person has not paid;

4 Attemptstoorder Premium or Pay-Per-View Service after that Subscriber has chronically failed topay for such
servicesin the past;

5. Repeatedly attempts to render payments from checking accounts with insufficient funds.

If an Operator disconnects, delays, limits or denies cable service to a Subscriber pursuant to this Section Nine(€), the Operator will
give written notice to the Subscriber of the reason and of the Subscriber’ sright to contact the Franchise Agency. An Operator must
maintain copies of such written notice to the Subscriber in itsfiles.

) Reconnection
1. After apermissibledisconnection for nonpayment, the Operator shall reinstateservicewithin seven (7) business
days after payment by the Subscriber of all outstanding chargesin full, subject to a Subscriber’s rights with
respect to billing disputes or lost payments under Section Nine(a)2.
2. TheOperator is not required to reconnect aSubscriber withan undisputed outstandingba ance unless extenuating
circumstances are applicablein the judgement of the Operator and the FranchiseAgency, after joint consultation.
3. After adisconnection, delay, limitation or denia for cause as described in Section Nine(€) above, an Operator
isrequired to restore service only after the Subscriber has provided adequateassurancethat s/he has ceased, and
will not resume, the practices whichledtothedisconnection, and paid al proper fees and charges, including any
reconnection fees or amounts owed to the Operator for damage to its Cable System or equipment.
SECTION TEN. Disconnections & Downgrades - Voluntary
@) A Subscriber may order a disconnection or downgrade of service or equipment at any time and may select any business

day occurring24 hoursor more after ordering such disconnection or downgrade, as the date on which the services will end
(the “stop bill date”).

(b) As long as the Subscriber reasonably cooperates with the Operator’s remova of any canceled converters or similar
equipment from the Subscriber’s premises:

1
2

the Operator shall promptly disconnect or downgrade any Subscriber as of the “ stop bill date”;

the Operator shall not impose a charge for canceled services which are delivered after the “ stop bill date”;
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3 the Operator shall not charge fees for equipment after the “ stop bill date”;

4 Unless the Subscriber requests otherwise, removal of charges, refunds or credit amounts will be appliedto the
account as of the “stop bill date”, regardless of when the disconnection or downgrade occurred in the field;

While Subscribers may be asked to deliver such equipment to the Operator’ s office, they shall not be required or forced
to do so as a condition of refunds, credits or return of deposits. A Subscriber may only be held liable for unreturned
equipment if, within two weeks of disconnection, or by the last date the Subscriber occupies the premises (whichever is
earlier):

1 the Subscriber refused an appointment for equipment pickup during a specified appointment window;

2. the Subscriber failed to keep such appointment or failedtoreturn such equipment when visited by the Operator;
or

3. the Subscriber could not be contacted by the Operator for a period of five business days.

Subscribersmay not continueto be charged for services or equipment dueto Operator delaysin completingdisconnections
or downgrades or equipment removal after the “ stop bill date”.

Any charges for services or equipment witha“ stop hill date” whichis seven or morebusinessdaysprior tothe Subscriber’s
next billing date may not appear on the Subscriber’s next bill.

Subscribers may not be charged late fees, involuntarily disconnected, or otherwise penalized for excluding from their
payments amounts billed for canceled services after the “stop bill date”.

Following the* stop hill date” for afull disconnection, the Operator must promptly issue afull or pro-rated refund check
for any pre-paid monthly charges.

No charge may be imposed on a Subscriber for any full disconnection, and downgrade fees for partial cancellation of
service must comply with the requirements of federal law and local rate orders.

Full refunds of service and installation charges shall be given for downgrades or disconnections requested in accordance
with any “Money Back Guaranteg” conditions established in promotional campaigns for any tier or other cable service.
Downgrade fees may not be charged if such services are canceled within such promotional windows. If an Operator is
fined by another entity for afailure to provide such arefund or for charging such afee, the Operator shall not be subject
to apenalty or liquidated damages for that event pursuant to this Section Ten(i).

Subject toapplicablefederal law, Subscribersmay downgradeor disconnect at no charge within 30 days after they receive
abill with arate increase for that service or equipment. For purposes of this Section Ten(j), “rateincrease” shall include
(but not be limited to) unilateral priceincreasesto all Subscribers, discontinuation of special price promotional packages
held by a particular Subscriber, and changes in Premium service prices a the end of a promotiona period. This Section
Ten(j) shal not apply to arate increase where a Subscriber has agreed to pay for a service or equipment at a normal price
after a period charged a a lower promotional rate, and the rate increases to the normal price in accordance with that
agreement.

Operators must notify Subscribers who have fully disconnected service of the terms and conditionsunder applicablelav
regardingboth parties rights with respect to Subscriber premises cableservicewiring. Except asotherwise provided under
applicable law or agreement binding on a building owner, any such building owner may require an Operator to promptly
remove the Operator’ swiring from the owner’s building at no charge to the building owner.

SECTION ELEVEN. Outages

@

(b)

©
(d)
C)

An Operator shall take timely measures to post appropriate messages, including areas or Zip codes affected, on its
telephone system automatic response unit to notify Subscribers of any Identified Outages. Such messages should also
provide instructions for Subscribers whose converters or navigation devices may not be functioning as a result of the
Identified Outage. Periods of natural disasters are not included in this requirement.

Within one (1) hour after an ldentified Outage, service technicianswill respond and use all available meansto correct the
Outage in the shortest possible time.

Operator will maintain reports on the cause, area and duration and repair of al Outages.

The requirements of this Section Eleven are in effect 24 hours per day, 7 days a week.

An Operator may intentionally interrupt serviceonly for good causeand the shortest possible time, including interruption
for system upgrade, repair and maintenance, for emergencies or to the extent necessary to fix an affected Subscriber’s

problem. Routine maintenance shall occur at times that affect the fewest Subscribers, generally between 2 am and 6 am.
An Operator shall notify the Franchise Agency no less than twelve (12) hours prior toaplanned ServiceInterruption. In
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addition, an Operator shall post override notices ondl itssystem’ s channels to adviseSubscribersprior to planned Service
Interruptions.

SECTION TWELVE. Changes In Services and Rates

@
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(d)
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Before an Operator unilaterally alters equipment, the Basic Service Tier, a Cable Programming Tier, another Tier, or any
other cable service, or the rate for any such equipment or service, it must provide the Franchise Authority and Franchise
Agency sixty (60) daysadvancewritten notice. The Operator shall also provide Subscriberswith thirty (30) daysadvance
written notice by any reasonable means and explain the substance and effect of such alteration. Such notice is required
for dl regulated and unregulated rates for any and al services, to any and al classes of Subscribers, including without
limitation governmental and educational Subscribers; commercia account Subscribers; and Subscribers of optional tier
or other cable services.

Changes not within the control of the Operator are subject to notice as soon as reasonably possible. Operator must also
notify Subscribers at the time the alteration is made of their right within thirty (30) days after the alteration to elect to
continue receiving, or to cancel at no charge, any service so dtered, or combination of services which includes an altered
service. Such notice must be clear and obvious.

Negativeoption hilling is prohibited except to the extent that federal law specifically provides that Operatorsare permitted
tomake alterations by negative option. For purposes of this Section Twelve(c), “negative option billing” shall bedefined
as charging a subscriber for any service or equipment that the Subscriber has not affirmatively requested by name. The
FranchiseAgency shall havethe power to adjust, settle and compromisedi sputes and to resolve complaints. The Operator
shdl have the burden of proof with respect to any issues regarding negative options. Subscribers may not be charged an
upgrade or downgrade fee in order to receive, block or cancel services changed by an Operator. Notwithstanding the
foregoing, acts by an Operator that federal law has deemed permitted under federal law shall not be considered negative
options for purposes of this Section Twelve(c).

If an Operator plans to provide a free Premium Channel, the Operator shall, no later than ten (10) days before such
Premium Channel is offered without charge, notify all Subscribers of its plans including the time periods involved, a
genera description of the nature of the content of the offered Premium Channel, and the Subscriber’s right under this
Ordinance to have the channel blocked at no charge. For purposes of this Section Twelve(d) only, “Premium Channel”
shall mean any pay service offered on a per-channel or per-program basis.

Rates for services, and equipment are subject to all applicable federal, state, and local laws and rules. If an Operator
implements rates that exceedrates established by City rateorders, it must notify Subscribers that such rates are in dispute
and (where appropriate) are under appeal .

An Operator must notify the FranchiseAgency regarding any changes inrates or billings or services affectinggovernmental
and educational Subscribers in writing no less than ten (10) business days in advance of the actual change or notice to
governmental or educational Subscribers of such change, whichever comes first. The Franchise Agency shall have
authority to determine if such charges comply with this Ordinance and the terms and conditions of any other applicable
law or contracts.

SECTION THIRTEEN. Notices- Written and Oral

@
(b)

An Operator shall comply with all notice provisions established by applicable law or in its franchise agreement.

An Operator shall providethe following written information to each Subscriber on each of thefollowingtopics at thetime
of installation and at least annually thereafter, and at any time upon request. Copies of al such materials provided to
Subscribers shall also be provided to the Franchise Agency.

1 description of products and services offered, including prices and options for cable services, associated
equipment and installation charges, and conditions of subscription to programming and other services and
facilities;

2. description of the Operator’ s installation and service maintenance policies, delinquent Subscriber disconnection
and reconnection procedures, and any other of its policies applicable to its Subscribers;

3. instructions on how to use the services and equipment, including the capabilities and limitations of such
equipment;

4. instructions for how to place aservice cal;

5. description of the Operator’s billing and complaint procedures, and the address and telephone number of the

Franchise Agency office responsible for receiving Subscriber complaints;
6. copy of the service contract between the Operator and Subscriber, if any;

7. notice regarding Subscriber’s privacy rights pursuant to applicable law;
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8. notice of the commercial availability of universal remotes and other compatibl e equipment clearly indicatingthat
a list of specific brands and models shall be provided to any Subscriber upon request;

9. The Operator’ scustomer servicetel ephone numbers; the addresses and hours of any of the Operator’ s customer
service locations in the City; and the address and telephone number of the Franchise Agency.

All written notices to Subscribers regarding changesin operator procedures and practi ces affecting Subscribersin the City
shdl beprovidedtothe Franchise Agency prior to printing and distribution. An Operator shall make a good-faith effort
to provide copies of such notices early enough that the Agency, if it chooses, can review and comment on them. An
Operator’s distribution of notices containing information that is contrary to applicable law, is fraudulent, or would
reasonably be expected to mislead Subscribers as to their rights, is aviolation of this Ordinance.

Every Operator’s promotional materials, announcements, advertising of service, and oral or written sales presentationsto
Subscribers shall conform to applicable laws governing such advertising and, to the extent to which price terms are
presented in such materials or presentations, shall clearly and accurately disclose such price terms.

In addition to (but not in duplication of) any notice required under Section Twelve(a), Subscribers shall be notified in
writing of any changes in rates, programming services or channel positions, or any significant changes in any other
information required to be provided by this section. An Operator may also provide additional notice by any other means,
such as announcement on its Cable System. These notices shall be made:

1 as soon as possible when the change is out of the Operator’s control; and

2. in accordance with applicable federal, state and local law, including this ordinance, when the change is within
the Operator’ s control.

Each Operator shal maintain a public file containing al notices provided to Subscribers under this Ordinance aswell as
promotional offers made to Subscribers. Copies of all such notices, rate cards, promotional or specia offers sent to
Subscribers, and any copies of blank agreementsused with Subscribers, shall be promptly filedwiththe Franchise Agency.

Notices to Subscribers, including but not limited to notices of rateand service changes, that arepublished solely inthelegd
section of local newspapers do not constitute “reasonable means’ asthat term is used in this Ordinance or in 47U.S.C. §
552(c) as applied in the City.

SECTION FOURTEEN. Billings, Chargesand Credits

@

(b)

Bills shall be clear, concise and understandable.

1 Appropriateoffice addresses and phone numbersfor billinginquiries or disputes shall beclearly marked oneach
bill.
2. Billsshall be fully itemized and clearly delineate all activity during the billing period, with an itemization of at

least the following: basictier charges, any other tier charges, premium charges, pay-per-view charges, optional
charges, payments, credits, rebates, late fees, and pro-rated amounts for service upgrades, downgrades and
disconnections. An Operator’ sfirst billing statement after new installation, reconnection or service change shall
be pro-rated to reflect the service period. Any unusual billingdebits, credits, or changesin servicemust be clear
and understandable. The Franchise Agency will work with an Operator at the Operator’s request to
accommodatethe Operator’ sreasonable space limitations to ensurethat theresultsare clear and understandable.

3. An Operator’ shillingstatement must show a specific payment due date. Bills shall clearly and conspicuously
indicate the past due date and, if applicable, the action a Subscriber must take to avoid disconnection.

All Operators must take reasonable steps to ensure that Subscribers understand the terms and obligations of their
subscriptions in advance.

1. Promotional materials must prominently specify the periodsfor whichany special prices or discountsremain in
effect and the prices to which they return at the end of such periods (unlessthey returnto apricethe Subscriber
is currently paying).

2. Prior to upgrades or changes in a Subscriber’s service package, an Operator’s written materials and/or oral
presentation shall fully disclose to the Subscriber whether the Subscriber is able to cancel the upgraded services
and voluntarily downgrade to the same package of service at the same price as before the upgrade or change.

3. Prior to upgrades or changes in a Subscriber’s service package, an Operator’s written materials and/or oral
presentation shall fully disclosetothe Subscriber any charges or penalties for downgrading or removingservices
at alater date.

4. Subject to applicable law, at the end of any specia priceoffer or promotiona period, Subscribers shall have the

right to cancel any Cable Services with no downgrade charge.
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Inthe caseof pay-per-view or pay-per-event programming, promotional materialsmust clearly and accurately discloseal priceterms.
In the case of telephone orders, an Operator shall take appropriate steps to ensure that price terms and restrictions are clearly and
accurately disclosed to potential Subscribers before the order is accepted. Operator shall provide the Franchise Agency with
verification on a quarterly basis that the requirements of this paragraph are being met.

©

(d)

©

®
@

(h)

0]
0

(k)

Subscribers must have adequate timeto pay bills beforeimposition of latefees or penalties for non-payment. Any balance
not received within the time period after the duedatespecified in Section Fourteen(c)2 below may be assessed aprocessing
charge (late fee) to the extent not in conflict with applicable federal or state law.

1 Subscribers must have a minimum of eighteen (18) days between the date the Operator mails the bill by first-
class mail and the due date on the bill. Due dates generally may not be earlier than the tenth day of the billed
period.

2. An Operator shall provide Subscribers a grace period of an additiona five (5) business days after the due date
beforethe Operator may imposealatefeefor nonpayment. Latefeesmay not actually be applied to any account
until the billing cycle cutoff date on which al posted payments and charges for the following months bill are

applied.

Subscribers will not be responsible for late fees resulting from delays in Operators hilling system, payment collection or
posting practices or for any failure by an Operator to timely or correctly bill the Subscriber or to properly credit the
Subscriber for timely payment made.

Credits for erroneous late fees will be applied to al affected accounts automatically by the Operator prior to generating
the next Subscriber bill.

Late fees may not exceed the lesser of (1) any state statutory limits or (2) any court-ordered limits.

No Subscriber’ shillingcycleshall bechanged arbitrarily. An Operator shall useitsreasonable best effortsto accommodate
one-time requests for specific hilling cycles by Subscribers on fixed incomes.

Disputes about billings will be settled by the Franchise Agency in accordance with this Ordinance. No Subscriber may
be disconnected for non-payment except as provided in Section Nine(a)2 if the Operator has written notice of abilling
disputeor lost payment. The Agency will evaluate repeated complaints by individual Subscribersfor legitimacy, to avoid
the complaint process being used inappropriately.

Credits must be issued for Outages pursuant to Section Eight(f).

An Operator may requirepayment by credit or bank cards for Pay-per-View orders, oncethe outstandingmonthly balance
has exceeded an amount deemed appropriate by the Operator.

Operator must address Complaints about billings within five business days after the complaint is received. Credits for
service shall beissued no later than the Subscriber’ s next billing cycle after determination that the credit is warranted.

SECTION FIFTEEN. Deposits, Advance Payments, Refunds and Credits

@

(b)

©

(d)

An Operator may require payment of undisputed past dueamountsprior toinstallation or reconnection. An Operator may
require at time of installation an advance payment equal toonemonthof services ordered plus the cost of the installation.
An advance payment for installations or other services not received by a Person must be refunded within 35 days. Any
Subscriber deposit required by an Operator shal bear interest at seven percent per annum. Upon disconnection, all
equipment deposits, withinterest,shall bereturnedto the Subscriber within 35 day safter al Operator equipment isreturned
and al other outstanding financial obligations of the Subscriber to the Operator have been met.

Credits for service shall be issued no later than the Subscriber’s next hilling cycle after determination that a credit is
warranted.

Refunds or reimbursements rather than credits, including any monetary credit resulting from a missed appointment, shall
be issued to Subscribers who:

1 are no longer receiving Cable Service for which they have aready paid;

2. pre-paid for installations or upgrades which were not completed for any reason if the Subscriber is no longer
receiving Cable Service from the Operator;

3. experience damages or theft as aresult of Operator or subcontractor actions in connection with installation or
service.

Operator Checksfor refundsand reimbursementsshall be issued and mailed to the remitter of payment within thirty-five
(35) business days:
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1 after arequest for refund or reimbursement is made by the Subscriber/remitter subsequent to the event giving
rise to the need for refund or reimbursement; or

2. if thereis adispute, after determination that refund or reimbursement is warranted or ordered by the Franchise
Agency.

SECTION SIXTEEN. Reports and Documentation
@ An Operator shall submit to the Franchise Agency fifteen (15) days after the end of each month, in aform reasonably
acceptable to the Agency, the following reports. These reports shall distinguish on a preliminary basis between Normal

Operating Conditions and any periods not under Normal Operating Conditions.

1 Telephoneresponsestatisticsthat providedocumentationof Operator’ s performance pursuant to Section Five(c)
of this Ordinance, includingbut not limitedto Operator’ sown stati stics and measurements and any independent
third party studies made available to the Operator by its telephone service provider during the applicable time
period. Separatestatisticsshall be provided for Normal BusinessHoursand for periodsoutside Normal Business
Hours.

2. A summary of installations, indicating the number for each day completed, cancelled and rescheduled, and the
reasons for same.

3. A summary of service calls, including the number and nature of the calls received and an explanation of the
causes and dispositions of such calls.

4, A report reflecting the credits i ssued for missed appointments.

5. The total number of Subscribers.

6. A summary of Identified Outages, including each outage's date, location, cause, and approximate duration and
area affected.

(b) The FranchiseAgency may, upon reasonable prior notice, require an Operator to submit thefollowingadditional Operator
reports, records or documentation reasonably necessary to verify compliance with this Ordinance:
1 completelist of dl recorded Subscriber Complaints tothe Grantee and measures taken to resolve them;
2. Subscriber location service cal and installation records/work orders, including but not limited to the
date and time of any visits to a subscriber location scheduled or rescheduled by the Operator;
3. signd leakage logs and incident reports;
4. technical records regarding performance related to service under this Ordinance;
5. Operator’ ssubscriber payment and posti ng documentation, whichmay includeinformation maintained
by its billing service.
© Upon the Franchise Agency’s request, an Operator shall also make al other supporting Records for reports, and for
compliance with this Ordinance, available to the Franchise Agency at alocation within the St. Louis metropolitan area.
(d) Any report or Record required to be submitted to the Franchise Agency pursuant to this Ordinance shall be forwarded or
made available to the Franchise Agency or, if so directed by the Franchise Agency, to the Franchise Authority.
(e An Operator’ s failure to collect the necessary information shall not be a defense for any inaccuracy or incompletenessin

the Operator’s reports required in this Section Sixteen.

SECTION SEVENTEEN. Privacy

The following provisions with respect to Subscriber privacy are deemed to be consistent withapplicablefederal and statelaw as of
the dateof enactment of this Ordinance. This provision shall not be deemed to waive any Operator’ s right to contest this provision
based on any change in federal or state law after that date of enactment.

@

(b)

(©

If the FranchiseAgency requests aggregate Subscriber information, without personally identifiable information, pursuant
to this Ordinance, an Operator shall not refuse to provide such information on grounds of Subscriber privacy.

If a Subscriber provides personally identifiable information to the Franchise Agency in order to request the Franchise
Agency’ s assistance, an Operator shall not refuse on grounds of Subscriber privacy to discuss such information, or the
Subscriber’s concerns related to that information, with the Agency.

To the extent a Subscriber’s prior written or electronic consent may be required by applicable law, if the Subscriber
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provides such consent either directly or via the FranchiseAgency, the Operator shall not refuse on grounds of Subscriber
privacy to provide that Subscriber’ spersonally identifiableinformationto the Franchise Agency, to the extent consented
to by the Subscriber.

(d) Prior consent delivered to the Operator by facsimile (by way of illustration and not limitation) shall be deemed sufficient
to constitute prior written or electronic consent for purposes of this Section Sixteen(e) and 47 U.S.C. § 551.

(e An Operator shall not object to disclosing Subscriber information to the City if it has provided the Subscriber the
opportunity to prohibit or limit such disclosurein accordance with 47 U.S.C. § 551(c)(2)(C)(i), unless to do so would
expressly violate other applicable law.

SECTION EIGHTEEN. Mobility-Limited Subscribers

@) Upon request of mobility-limited Subscribers, an Operator shall arrange for delivery, pick-up or exchange or replacement
of convertersor other Operator equipment at the Subscriber’ s address, or by a satisfactory equivalent such as provision of
apre-paid postage mailer.

(b) An Operator shall make special arrangements to accommodate Subscribers who may be unable to answer a door or
telephone in response to arequest for an appointment. Work orders shall indicate any specia instructions or directions
necessary to accommodate a mobility-limited Subscriber.

SECTION NINETEEN. Parental Control

@) An Operator shall make available to any Subscriber upon request the options of blocking both video and audio portions
of any channel(s) of video programming entering the Subscriber’ shome. This control shall beprovided at no charge, except
to the extent that federal law specifically provides that the Operator must be permitted to charge a Subscriber, aswell as
areasonable security deposit for the use of any device provided by the Operator.

(b) All Subscribers must be notified of the availability of blocking devices on an annual basis.

SECTION TWENTY. Exclusive Contracts

No Operator shal require the exclusive right to serve a Subscriber, Person or location as a condition of offering cable service or
extending a Cable System.

SECTION TWENTY-ONE. Administration, Enforcement and Penalties
@ Administration
1 This ordinance shall be administered on behalf of the City by the Franchise Agency.
2. An Operator shall be responsible for al of its agents, subcontractors, and employees, with respect to the
Operator’s compliance with this Ordinance.
3. ﬁé Ii mﬁﬁ ;f deficiencies, non-compliance, and changesin requirements issued by the Franchise Agency shall

(b) Penalties
1. Penalties imposed pursuant to this Section shall not exceed $500 per violation.

2. Each day that aviolation continues shall constitute a separate violation of this Ordinance for purposes of
calculation of pendties.

3. The following procedure shall apply in assessing penalties for violationsof customer service standards that are
measured on a quarterly basis:

(A) If the Operator does not meet the prescribed standard (for example, the 90% standard for telephone
answering) inagiven calendar quarter (a“noncompliant quarter”), it shall pay a penalty inthe amount
of twenty dollars ($20) for every day inthe noncompliant quarter. In addition, the Operator will
thereafter be on notice and subject to pendltiesif it fails to meet the standard involved for subsequent
monthly periods until it meets the standard for a quarter (a“compliant quarter”).

(B) At the end of the month following a noncompliant quarter (for example, April following a
noncompliant firstquarter),theOperator shall report tothe City the statistics pertainingtothe standard
for that month. If the Operator fails to meet the standard for that month, the Operator shall pay
penalties in the amount specified in Section Twenty-one(b)3(C). The samereport shall bemade, and
monthly measurement continued, for subsequent months until a compliant quarter occurs.
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(©

(d)

©

©

(D)

®

"

0] If the Operator does not meet the prescribed standard in the month immediately following
the initial noncompliant quarter (the“test month™), then its monthly penalty shall be $100
for every day in the test month; $200for every day inthe second noncompliant month; and
$500 for every day in any subsegquent noncompliant months.

(i) If the Operator meets the prescribed standard in the test month, then its monthly penalty
shall be $100 for every day in the first subsequent noncompliant month, and $300 for any
subseguent noncompliant months to a compliant quarter.

After a compliant quarter the Operator shall return to quarterly measurement and penalty
determination, until another non-compliant quarter occurs, inwhich event the procedures and penalties
described in Section Twenty-one(b)3(B) and Section Twenty-one(b)3(C) shall apply.

Penalties of twenty dollarsper day foranoncompliant quarter pursuant to Section Twenty-one(b)3(A)
shall not beassessed if theOperator (i) meetsthe prescribed standard duringthe subsequent test month
and (ii) meets the prescribed standard in thequarter (as awhole) following the noncompliant quarter.

Thus, for example, if the first quarter is noncompliant, and the Operator fails therelevant standard for
April, the Operator pays$1,800 for thefirst quarter (assuming it is not aleap year); pays $3,000 (30
days x $100) for April; and continues to report the relevant monthly statistics for May and June. If
May isasononcompliant,the Operator pay s$6,000 (30daysx$200). Assumethat Juneiscompliant,
and that the second quarter as awholeis aso compliant. Inthat case, the Operator would be evaluated
onquarterly statistics for the third quarter. Assumethat thethird quarter was again noncompliant, but
the Operator succeeded in returning to compliance in October. The Operator would not be required
to pay a penalty for thethird quarter (because it met the prescribed standard in October), but would
continue to be evaluated monthly for November and December. In these months, again due to the
Operator’ s success in meeting the standard in October, the lower set of penalties specified in Section
Twenty-one(b)3(C)(i) would apply: thus, noncompliance in November would result in a penalty of
$3,000 (30 days x the lower rate of $100).

If a Grantee is fined for aviolation of this Ordinance, such Grantee shall not be subject to liquidated damages pursuant to
its Franchise Agreement for the same violation or act.

In order to enforce the remedies specified in this section, the Franchise Agency shall notify the City Counselor that an
alleged violation of this Ordinance has occurred. Either upon such notice by the Franchise Agency, or on his or her own
motionif the City Counselor in his or her discretion determines that there is a reasonable basis for the belief that aviolation
has occurred, the City Counselor may prosecute such violation pursuant to Missouri law.

Provided that fines imposed shall not exceed $500 per violation, the City Counselor may authorizeal ternative enforcement
proceedings by the Agency in lieu of the procedures set forth above. Such authorization shall be in writing, with notice
to the Grantee involved. Such alternative enforcement procedures shall be as follows:

1

Hearing procedures.

(A) The Regulatory Section of the Franchise Agency shall issue a written notice of
complaint/violation to an Operator, specifying the nature and time of the alleged violation
and proposing a penalty consistent with this Section.

In response to a notice issued under Section Twenty-one(e)1, an Operator may agree to pay the
proposed penalty, or may contest such notice. An Operator may contest such noticeby notifyingthe
Communications Commissioner in writing within ten (10) business daysafter the Operator's receipt
of the notice issued by the Regulatory Section. Such an Operator’s Reply shall include the basis for
the Operators objection and any supporting documents the Operator wishes to have considered in
reviewing the notice of violation.

Withinten (10) businessday safter recei pt of an Operator’ s Reply, the Communications Commissioner
shall notify such Operator and the Regulatory Section of a date, time and place of a hearing on the
matter, which dateshall be not less than fifteen (15) and not more than forty-five (45) days from the
date of such notification by the Communications Commissioner.

The hearing shall be conducted asrequired by the Missouri Administrative Procedure Act, Ch. 536
RSMo, as amended (the “APA™), for a contested case.

Not less than thirty (30) days following the conclusion of the hearing, the Communications
Commissioner shdl issue a written decision consistent with the APA, finding that the
complaint/violation as stated in the notice is proven and imposing an appropriate administrative
penalty, or modifying or dismissing the Regulatory Section’s notice of violation. If the
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Communications Commissioner does not issue such a decision within such thirty-day period, the
Regulatory Section’ snotice of violation shall be deemed dismissed, provided that the Communications
Commissioner may extend such period up to atotal of 45 days.

6. Decisionsof the Communications Commissioner pursuant to Section Twenty-one(e)5 are appea able
pursuant to the APA.
) Hearing officers
1 In lieu of conducting a hearing himself, the Communications Commissioner may appoint a hearing officer to

conduct any hearing pursuant to this Section and submit recommended findings of fact and conclusions of law
tothe Commissioner. If so, the Commissioner's notice of hearing shall so advisethe Operator and the Regulatory
Sectionwithinten (10) businessdaysof receipt of Operator’ sReply, and shall advisethe parties of the nameand
address of the hearingofficer. Hearing Officers may, but need not, be attorneys, and may beappointed fromany
list of duly selected hearing officers maintained by any City department or agency.

2. Regulations. The Franchise Agency may issue regulations concerning enforcement procedures which are
consistent with this Ordinance and applicable law. An Operator shall be provided written notice of and
opportunity to comment on any such regulations prior to their applicability as to that Operator.

SECTION TWENTY-TWO. Severability

Theprovisionsof this ordinanceareseverable. Inthe event any provision hereof is determinedtobeinvalid, the remainingprovisions
shall remainin full force and effect.

SECTION TWENTY-THREE. Waiver Of Requirements

The Franchise Agency may, with the prior approval of the City Counselor’s office, waive any materia requirement under this
ordinance for good cause shown as determined by the City Counselor’s office and the Agency. Any suchwaiver must beinwriting
and explain in detail the reason for the waiver, and the Agency shall promptly report to the Board of Aldermen regarding any such
waiver.

EXHIBITA
SUBSCRIBER REMEDIESFOR MISSED APPOINTMENTS
1 For amissed service call appointment:
Each occurrence: $20 credit to Subscriber’s account
2. For amissed installation, upgrade or downgrade appointment:
First occurrence: Installation fee waived (or $20 credit if the
installation was to have been free)
Subsequent occurrences: $20 credit for each to Subscriber’s account
3. For new installations, if Subscriber Prompt cash refunds to the payer for the full
subsequently requests cancellation of the order amount of pre-paid charges, plus atransferable
dueto failure to complete coupon good in the Grantee's system in the City
for one free installation and $20 in free service,
without expiration
BOARD BILL #77 INTRODUCED BY ALDERMAN TERRY KENNEDY

An ordinance relating to certain television systems; repealing Ordinance 58462, as amended by Ordinance 64773, and
Ordinance 64773; with definitions of terms; providing for the granting of franchises to construct, operate and maintain cable
television systems within the City of St. Louis; providing procedures for the award of cable television franchises, and prescribing
certain terms and conditions of such franchises; providing methods and standards for the regulation, operation and maintenance of
cable television systems pursuant to franchises; providing penalties for violations; and regulating open video systems.

WHEREAS, the City’s cable television regulatory ordinances date from the early 1980s; and
WHEREAS, the technology of cable television and other forms of video delivery to consumers has changed; and

WHEREAS, federal law regardingcablefranchises has changed since the adoption of the City’ s cable television regul atory
ordinances; and

WHEREAS, it isinthebest interestsof the City and of itsresidentsto adopt new regulationsof certaintelevision systems;
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and

BE IT ORDAINED BY THE CITY OF ST. LOUIS, ASFOLLOWS:

SECTION ONE. Short title, codeinclusion, and repealer.

A. This Ordinance shall bemadeapart of the Revised Code of the City of St. Louis, and the sections of this Ordinance may
be renumbered for such purpose.

B. Ordinance 58462 as amended by Ordinance 64773, and Ordinance 64773, are hereby repealed.

SECTION TWO. Definitions and Rules of Construction.

A. For the purposes of this Ordinance, the followingterms, phrases, words, and their derivations shal| havethe meaninggiven
herein, unless the context clearly indicates that another meaning is intended.

1

N o 0 A

10.

11.

“Access’ referstotheavailability of channels or capacity on the cable system for non-commercial useby certain
agencies, institutions, organizations, groups and individuas in the community, including the City and its
designees, for distribution of video programming or other programming services, including but not limited to
the following types of Access.

a “Community Access” means PEG Access in which an independent non-profit organization is the
primary user and exercises editorial control over non-commercial programming content and other non-
commercia services, developed on a non-commercial basis in conjunction with the local community
and generdly not subject to editorial control by the City, a Grantee, or other parties, except to the
extent permitted under applicable law.

b. “Educational Access’ means Access in which Schools are the primary users and exercise editorial
control over non-commercia programming content and other non-commercial services.

C. “Government Access” meansAccessinwhich City governmental institutions or their designees are
the primary users and exercise editoria control over non-commercia programming content and other
non-commercial services.

d. “PEG Access” means Public, Educational, and Governmental Access collectively, as that term is
commonly used in federal and local law, and over which aGrantee shall not exercise editoria control,
except to the extent allowed by applicable law.

e “Public Access” meansAccessinwhichindividua membersof the genera public, community-based
groups, and other organizationsarethe primary users on a non-commercial, non-discriminatory basis,
and content of programmingis generaly not subject toeditorial control by the City, aGrantee, or other
parties, except to the extent permitted under applicable law.

“Access Channel” means any channel, or portion thereof, designated for PEG Access purposes, or otherwise
made available to transmit PEG Access programming or services.

“Affiliate” of aPerson meansany Personthat ownsor controls, isowned or controlled by, or is under common
ownership or control with, that Person.

“Agency”: see“Franchise Agency”.
“Agreement”: see“Franchise Agreement”.
“Application”: see*“Franchise Application”

“Board of Aldermen” meansthe City’s Board of Aldermen, created by Article IV of the City’s Charter as
amended.

“Board of Public Service” means the City’s Board of Public Service as constituted pursuant to the City’s
Charter.

“Broadcast Signal” means afederaly licensed television signd transmitted over the air to a wide geographic
audience.

“Cable Act” means Title 47 of the United States Code, Title VI, 47 U.S.C. 8521 et seq., as amended from time
totime.

“CableOperator " meansany Person or group of Persons (A) who provides cable service over aCable System
and directly or through one or more Affiliates owns a significant interest in a substantial portion of such Cable
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12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

System, or (B) who otherwise controls or is responsible for, through any arrangement, the management and
operation of such a Cable System.

“Cable Service” means (1) the one-way transmission to Subscribers of video programming or other
programming service; and (2) Subscriber interaction, if any, which isrequired for the selection or use of such
video programming or other programming service.

“Cable System” means a facility consisting of a set of closed transmission paths and associated signal
generation, reception, and control equipment that is designed to provide Cable Service which includes video
programming and which is provided to multiple Subscribers withinthe City, but such term does not include (1)
afacility that serves only to retransmit the television signals of one or moretelevision broadcast stations; (2) a
facility that serves Subscriberswithout using any Public Rights-of-Way and without connectingto afacility that
uses any Public Rights-of-Way in the City; (3) afacility of a common carrier which is subject, in whole or in
part,totheprovisionsof Title Il of the CommunicationsA ct, except that suchfacility shall beconsidered aCable
System (other than for purposes of 47 U.S.C. § 541(c)) to the extent that suchfacility isusedinthetransmission
of video programming directly to Subscribers; (4) an Open Video System that complies with 47 U.S.C. 8 573;
or (5) any facilities of any electric utility used solely for operating its electric utility system. The foregoing
definition of “Cable System” shall not be deemed to circumscribe or limit the vaid authority of the City to
regulate or franchise the activities of any other communications system or provider of communications services
to the full extent permitted by law.

“City” meansthe City of St. Louis, amunicipal corporation of the State of Missouri, organized and existing
under its Charter and the constitution and laws of the State of Missouri.

“Connection” (with regard to connections to buildings or Access facilities) means installation of fiber optic
cable, coaxia cable, or other Cable System-related Facility through the outer wall of a building, leaving adequate
excess Facility to permit further connection to other facilities, plant or cable within the building.

“Document” or“ Recor d” meanswritten or graphic materials, however produced or reproduced, computerized
data base information, maps, products of telephone recording or monitoring, or any other tangible record.

“Dwelling Unit” meansany buildingor portion thereof that has independent livingfacilitiesincludingprovisions
for cooking, sanitation and sleeping, that is designed for residential occupancy. Buildings with more than one
set of facilities for cooking, and buildings that individually house residents but provide common cooking and
dining facilities (such as senior citizen care facilities), shall be considered Multiple Dwelling Units (“MDUS”").

“ Effective Date” of a Franchise means the date on which a Grantee' s acceptance of its Franchise is certified as
complete and consistent withthis Ordinanceand its franchise ordinance by the Agency and the City Counselor
as more fully provided in Section Four hereof.

“Facility” means any tangible component of a Cable System, without limitation.

“Federal Communications Commission” or “FCC” isthe present federa agency of that nameas constituted
by the Communications Act of 1934, or any successor agency created by the United States Congress.

“Franchise’ meansan authorization granted by theCity pursuant toits Charter which permitsthe construction,
operation and maintenance of a Cable System within the Franchise Area for the purpose of providing Cable
Service, subject to the terms of this Ordinance and a Grantee' s Franchise Agreement.

“FranchiseAgency” meansthe Communications Division of the Department of Public Utilities of the City of
St. Louis, its manager or his delegate, or any successor division or department thereto.

“FranchiseAgreement” meansa contract entered intobetween the City and aGrantee, in accordancewiththe
provisionsof this Ordinance, that sets forth the terms and conditionsunder which aFranchiseshall be exercised.

“FranchiseApplication” meansall documents, submissions, supplemental filings, |etters and explanationsin
which a Grantee or applicant applies for afranchise to construct a Cable System.

“Franchise Area’” meansthat area under the jurisdiction of the City for which aFranchiseis granted under the
authority of this Ordinance. The Franchise Area may or may not be coterminous with the City.

“Grantee” is a holder of a cable Franchise issued by the City pursuant to this Ordinance and a Franchise
Agreement.

“Headend” means any Facility for signd reception and dissemination on a Cable System, including cables,
wires, satellite dishes, monitors, switchers, modulators, processors for television broadcast signal's, equipment
for interconnection of a Cable System with adjacent Cable Systems, interconnection of any separate networks
that are part of the Cable System, and all other related equipment and Facilities.
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28. “Interconnection” means provision by aGrantee of Facilities necessary to maintain a physical link between a
Grantee' sCable System and another network or networks, so that certain Cable Services of technically adequate
quality may besent to and received from other networks, includingbut not limited to PEG A ccessprogramming.

29. “Major stockholder” isan owner, directly orindirectly,of ten percent or more of the issued and outstanding
voting stock of any corporation.

30. “Minority group” meansagroup of personslegaly residing in the United States who are African-American,
Asian-American, Native-American or Hispanic-American.

3L “Open Video System” means a system certified by the FCC as such pursuant to 47 U.S.C. § 573.

32. “Permit” means arevocable approval issued by the Board of Public Service to construct Facilities in Public
Rights-of-Way, subject to terms and conditions established therein, or ancillary Permits such as excavation or
street-blocking permits.

33. “Person” means any individual, firm, corporation, association, or other legally recognized entity.

34. “Public Rights-of-Way” means the surface and space above and below any public street, avenue, highway,
boulevard, concourse, driveway, bridge, tunnel, park, parkway, waterway, dock, bulkhead, wharf, pier, alley,
right-of-way, or public utility easement. It does not include such places that are now or hereafter permanently
and unconditionally vacated by the City to a private Person.

35. “School” means (a) any parochia or accredited private primary, middle or secondary school and (b) any
taxpayer-funded primary, middle or secondary school (excluding living facilities or Dwelling Units).

36. “Subscriber” means any Person who lawfully receives Cable Servicefroman Operator, including commercial
aswell asresidential accounts, the City and its agenciesin its capacity as alawful recipient of such services.

37. “Transfer” shal have the meaning given that term in a Franchise Agreement.

38. “User” means a Person using all or part of a Cable System to produceor transmit video programming or other
programming services, as contrasted with receipt thereof in the capacity of a Subscriber.

B. Rules of Construction

Unless the context clearly indicates to the contrary, the following rules apply to the construction of this Ordinance:

1
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Unless otherwise expressly stated, words not defined herein shall be given the meaning set forth in Title 47 of
the United States Code, as amended, or, if not defined therein, in Chapter 47 of the Code of Federal Regulations,
or, if not defined therein, their common and ordinary meaning.

Words importing the singular number include the plural number and vice-versa

Words in the present tense include the future tense and vice versa.

The masculine gender includes the feminine gender and vice versa.

All references to particular sections are references to sections of this Ordinance.

The headings herein are solely for convenience of reference and do not constitute a part of this Ordinance nor
do they affect its meaning, construction or effect.

The word “shall” as used herein is always mandatory and not directory, and the word “may” as used herein is
permissive.

“Applicable law” shall include but isnot limited to applicable City ordinances, subject to the provisions of
Section Twelve.F.

The first letters of terms may be capitalized for convenience, but failureto capitalize a letter shall not affect the
meaning.

SECTION THREE. Franchiserequired.

A. It shall be unlawful to commence or engage in the construction, operation or maintenance of a Cable System within the
territorial boundaries of the City without first obtaining a Franchise issued under the provisions of this Ordinance and entering into
a Franchise Agreement with the City. The City may, by ordinance, award a Franchise to construct, operate, and maintain a Cable
System within dl or any portion of the City to any Person, whether operating under an existing Franchise or not, who makes
application for authority to furnish a Cable System which complies withtheterms and conditionsof this Ordinance. Provided, that
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this section shall not be deemed to require the grant of a Franchise to any particular Person or to prohibit the City from restricting
the number of Grantees (for example, dueto limited capacity in the Public Rights-of-Way) should it determine such a restriction
would be lawful and in the public interest.

B. Any Personthat provides Cable Service within the City via Facilities or equipment inthe Public Rights-of-Way, but is not
required under applicable law to obtain a cable Franchise from the City, must obtain aseparateauthorization from the City granting
such Persontheright todo so, pursuant toal applicable City law. Thisincludes, but is not limited to, a Person that provides Cable
Service via Facilities or equipment inthe Public Rights-of-Way that are not owned by such Person, whether or not the owner is an
Affiliate.

SECTION FOUR.Application procedures.

A. Any Person interested in obtaining an initial franchise to operate a Cable System in the City of St. Louis shall submit an
original and nine copies of awritten A pplication to the FranchiseAgency together withanonrefundableapplication fee of twenty-five
thousand dollars. The Application shall contain the following information:

1 The name, addressand business structure of the applicant. If the applicant isacorporation, it shall also statethe
names, addresses and occupations of its officers, directorsand maor stockholders, and the names and addresses
of any parent or subsidiary companies. If the applicant is a corporation controlled by another corporation, the
names, addresses and occupationsof the officers, directorsand mgjor stockhol dersof the controllingcorporation
shall also be stated. If the applicant is apartnership or other incorporated association, the name and address of
each member, whether active or inactive shall be set forth, and if one or more partners are corporations, the
names, addresses and occupations of such corporation's officers, directors and major stockholders shall aso be
stated;

2. A list of dl other Cable Systems, if any, inwhichtheapplicant (or any partner or major stockholder of applicant)
has a direct or indirect interest, stating the location, approximate number of homes served, and the name and
address of the local franchising body;

3. A list of dl other Cable Systems, if any, for which the applicant or its corporateparents have obtained franchises
but have not yet completed construction. If such other systems exist, the applicant should explain any
implications of its financial commitments elsewhere for the financing of its prospective Franchise in the City.

4. A thorough description of the proposed Cable System to be installed and operated; a construction time-table
coveringstart through completion of all Facilities of the system; atime-table for capability to deliver Subscriber
service to each portion of the FranchiseAreaand for theentire City; and a description of the extent and manner
in which existing or future poles or other facilities of public utility companies will be used in the proposed
system.

5. A copy of any contract which may exist between the applicant and any public utility providingfor theuseof such
utility’ s property, such as poles, lines or conduits, in the City;

6. A statement setting forth al agreements and understandings whether written, oral, or implied, between the
applicant and any other Person with respect to the proposed Franchiseor proposed Cable System operation. If
a Franchise should be granted to a Person posing as a straw party for or representative of another undisclosed
Person, such Franchise shall be deemed void ab initio and of no force and effect whatsoever;

7. An estimateof the cost of constructingthe applicant’ s proposed CableSystemand afinancial statement prepared
in form satisfactory to the City showing applicant's financial status and its financial ability to meet these
proposed costs. If construction will take more than one year the estimate shall be broken down to costsfor each
year;

8. A schedule of proposed rates and chargesto all classes of Subscribers for both installation and monthly Cable
Service, consistent with the financial statement required in Section Four.A.7;

9. A sworn statement acknowledging the applicant’s familiarity with and eligibility under the provisions of this
Ordinance, the City’ s customer service ordinance and therules of the FCC, and itsintention to abide by the same;

10. An applicant shall provide any such supplementary information as the City shall at any time demand in order
toreasonably determine whether the requested Franchise should be granted. The acceptance or useby the City
of any of the written information submitted by the applicant pursuant tothis Ordinanceshall not constituteany
waiver or abrogation of the standards or requirements of this Ordinance with regard to any breach of or
non-compliance with this Ordinance which may be reflected in the applicant's written submissions.

B. TheFranchise Agency may, at its discretion and upon request of an applicant, waiveinwritingthe provision of any of the
information required by Section Four.A.

C. For the purposes of determining whether it shall grant an initiadl Franchise, the City or its agents may inquire into &l
qualificationsof the prospective Grantee andsuchother mattersas the City may deem necessary to determinewhether and under what
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conditions an initial Franchise should be granted. An applicant shall assist the City in any such inquiry, and if it fails to do so, the
application may be denied.

D. After receiving an initial Franchise application, the Franchise Agency shall specify apublic placewhereinterested parties
may inspect all such bonafide applications and schedule a public hearing before the Franchise Agency.

SECTION FIVE. Renewal procedure.

A. The renewal of any Franchise shall be conducted in a manner consistent with applicable federal law.
Any ordinance renewing a Franchise shall be adopted in accordancewithany applicablerequirementsof the City Charter.
SECTION SIX. Proceduresfor ordinancesgranting or renewing franchises.

A. The provisions of Section 1 of Article XI1X of the Charter of the City apply to all granting or renewal of Franchises as
contemplated in this Ordinance.

B. UponintroductionintotheBoard of Aldermen of any board bill the effect of which istogrant or renew any Franchise, the
clerk shall immediately notify the Secretary of the Board of Public Service of said fact and transmit to the Board of Public Service
acopy of the proposed Board bill that would authorize the granting or renewal of said franchise.

C. Subject to applicable law, the City reserves any rights it may have to impose application fees for franchise transfer or
renewal.

SECTION SEVEN. Transfer

A. A Franchiseshall beaprivilege whichis personal tothe origina Grantee. It shall not be sold, Transferred, |eased, assigned,

or disposed of, directly or indirectly, in whole or in part, either by forced or voluntary sale, merger, consolidation, receivership,
appointment of atrustee or foreclosure, or otherwise, without prior consent of the City expressed by ordinance, and then only under
such lawful terms and conditionsas may therein be prescribed by the City. Upon such approval a Grantee may proceed to make the
Transfer under such terms and conditions. Any such Transfer or assgnment shall be made only by an instrument in writing, which
shall include an acceptance of all termsand conditions of the Franchise by transferee, a duly executed copy of which shall befiled
with the Agency within thirty days after any such Transfer or assignment is compl ete.

B. Application.

1 A Granteeshall promptly notify the Franchise Agency of any proposed Transfer. If any Transfer shouldtake
place without prior notice to the Franchise Agency (contrary to the requirements of this Section), the Grantee
will promptly notify the Franchise Agency that such a Transfer has occurred.

2. At least onehundred twenty (120) calendar daysprior tothe contemplated effectivedateof aTransfer, aGrantee
shall submit to the Franchise Agency an original and nine copies of awritten Application for approval of the
Transfer (“Transfer Application”). SuchaTransfer Application shall provide completeinformation asdescribed
in this Section Seven.B on the proposed transaction. At a minimum, the Transfer Application must include
(subject to the provisions of Section Seven.B.3 regarding confidential, trade secret, or proprietary information):

a all information and forms required under federal law;

b. a complete and unredacted copy of the agreement(s) to carry out the proposed transaction(s) and of
all schedules, exhibits, and other documents attached thereto, together with any documents referred
to therein that were prepared for purposes of the proposed transaction, and any other documents
necessary to understand the proposed transaction or its effect on the City; provided, however, that the
Grantee may, subject to the provisions of Section Seven.B.3, redact (i) confidential, trade secret, or
proprietary information, and (ii) documents relating only to other communities and havingno material
effect on the proposed transaction as applied to the City;

C. a diagram or description of the ownership and control of the proposed transferee, showing the
relationship of the proposed transferee to itsimmediate, intermediate, and ultimate owners,

d. to the extent already prepared, audited or, if audited statements are not available, otherwise publicly
available financial statements for the transferee or, if such statements for the transferee are not
available, such statements for the closest corporate parent in the line of control of the transferee, for
the last three years, including baance sheets, income statements, profit and loss statements, and
documents detailing capital investments and operating costs;

e a description of the sources and amounts of the funds or other consideration to beused inthe proposed
transaction, and, if the proposed transaction requires that the Cable System be used as collateral for
debt, the anticipated debt/equity ratio applicable to the Cable System;
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f. other information necessary to provide a complete and accurate understanding of the financial a
statement certifyingthat the Transfer will not adversely affect Subscriber rates (which may reservethe
proposed transferee’ sright generdly to makeany lawful changesin rates after the Transfer), or, inthe
aternative, explaining any such adverse impact that the proposed transferee reasonably foresees; a
statement certifying that the Transfer will not adversely affect the quality of service, or, in the
alternative, explaining any such adverse impact that the proposed transferee reasonably foresees,

h. a description of the transferee’s prior experience in cable system ownership, construction, and
operation;

i. abrief summary of any plansthe proposed transfereemay haveat thetimeof the Transfer Application
regarding line extension, plant and equipment upgrades, channel capacity, expansion or elimination
of services, and any other changes affecting or enhancing the performance of the Cable System;

j- acompletelist of any final actionstakeninthe past five years by afranchising authority with respect
to the proposed transferee (or any corporate parent) denying transfer or renewal;

k. acompletelist of any legal actions known tothetransferee (or any corporate parent) relating to cable
franchises (other than tax and condemnation actions) filed in any federal or statecourt or at the Federal
Communications Commission in the past threeyearsby a franchising authority against the transferee
(or any corporateparent), or by thetransferee (or any corporateparent) against afranchisingauthority,
listing for each such action the information normally shown in the case caption and the current status
of the case (for example, “settled” or “pending”);

Confidential, Trade Secret, or Proprietary Information

a If aGranteeclaims that any specific documents or portions thereof required by Section Seven.B.2 of
this Ordinance are confidential, trade secret, or proprietary, then rather than submitting such
documents or portions thereof with the Transfer Application, the Grantee may redact such specific
documents or portions thereof and include with the Transfer Application a schedule of all such
documents or portions thereof identifying any redacted materials and the basis on which the Grantee
believes them to be confidential, trade secret, or proprietary.

b. If the City wishes to inspect the confidential, trade secret, or proprietary materials referred to in
Section Seven.B.3.a in unredacted form, then, pursuant to a lawful and reasonable confidentiality
agreement as appropriate, the Grantee shall make such materials available for inspection within ten
daysafter the City’ s written request at alocation withinthe City or as otherwiseagreedto by the City
and the Grantee, usingits best effortsto accommodatethe City’ s reasonable preferences as to the time
and place of inspection.

C. If the City considersthe Transfer Application incompl ete without the redacted information, it shall so
notify the Granteewithinthefirst thirty daysafter submission of the Transfer Application. If theCity
does not so notify the Grantee, the City shall be deemed to have accepted the redactions as not
rendering the Transfer Application incomplete for purposes of any applicable federal time period for
review; provided, however, that this provision shall not be construed to limit any right of the City to
request or require such information after the initia thirty-day period (without affecting any review
period specified by federal law). If Grantee makes such information available for inspection as
providedin Section Seven.B.3.bwithin ten daysafterwritten request by the City, such redactionsshall
not be abasis for adetermination that the Transfer Application is not complete.

Documents Relating to Other Communities

If a Grantee redactsdocumentsrelatingonly to other communities and havingno material effect on the proposed
transaction as applied tothe City pursuant to Section Seven.B.2.b, the Grantee may redact such documents, and
theCity may inspect such documentsto determinewhether they havebeen properly redactedpursuant toSection
Seven.B.2.b, in the same way as for confidential, trade secret, or proprietary information pursuant to Section
Seven.B.3.

To the extent consistent with applicable law, the Franchise Agency may waive in writingany requirement that
information specified in Section Seven.B.2 be submitted as part of the initial application, without thereby
waiving any rights the Franchise Agency may have to request such information after the initial application is
filed.

C. A Grantee shall have a continuing obligation to update the information specified in Section Seven.B.2 to reflect any
material changes after the submission of such information. Such updates shall not alter any deadlines specified by federal law for
the City’ sreview of the Transfer.

D. Consent of the City shall not be granted until it has complied with all City Charter requirementsapplicableto a Transfer.
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E. Determination by City.

1 In making a determination as to whether to grant, deny, or grant subject to conditions an application for a
Transfer, the City may consider, without limitation and including any matter not prohibited by applicable law,
thelegal, financial, and technical qualifications of the transferee to operate the system; any potential impact of
the Transfer on subscriber rates or services, whether the proposed transfereewill meet al Franchiseobligations
(including without limitation any outstanding obligation to remedy any past noncompliance); and whether the
transferee owns or controls any other Cable System in the City.

2. Any Transferwithout the City's prior written approval shall beineffective, and shall makethe Franchise voidable
by ordinance, and subject to any other remedies available under this Agreement or other applicable law.

3. A Grantee shal be fully liable under its Franchise for any Transfer that is in violation of the terms of that
Franchise and caused in whole or in part by any other Person or Persons, including but not limited to any
Affiliates, asif such Transfer had been caused by the Grantee itself.

4, Transferee’'s Agreement. No application for a Transfer in which a different entity holdsthe Franchiseafter the
Transfer than beforehand shall be granted unless thetransferee agreesin writing that it will abide by and accept
all terms of the previous Grantee’s Franchise Agreement, this Ordinance, other applicable law, and any other
agreements between the City and the previous Grantee, and provides al additional items required thereby (for
example, insurance certificates and bonds).

SECTION EIGHT. Paymentsto the City.

A. A Grantee shall pay the City as compensation for the rights and privileges enjoyed under the Grantee’ s Franchise a sum
equal to five percent of the gross revenues derived from operation of the Grantee's Cable System within the City to provide Cable
Services.

B. A Grantee shall file with the Comptroller and the Franchise Agency a quarterly statement showing the gross revenues
derived from the operation of its Cable System within the City during the three month periods ending respectively on the last day
of March, June, September and December of each calendar year. Said statements shall be filed not later than forty-five days after
the closeof thequarterly periodtowhichthey apply. Statements shall include adetailed fee calculation report delineating categories
of revenues, calculation methodology, and other pertinent documentation with form and content acceptable to the Agency and the
City Comptroller and subject to revision to reflect new services or business conditions.

C. A quarterly installment of the payment required in Section Eight.A shall bepaid a thetimeof filingeach statement required
by Section Eight.B and shall be submitted with said statements. Each such quarterly payment shall be in an amount equal to the
portion of the annual payment which accrued during the quarter which is recorded in the statement.

D. The City shall havetheright toinspect aGrantee’ s records showing the grossrevenues from whichits Franchi sepayments
are computed, and shall also have the right of audit and recomputation of any and all amounts paid under this Ordinance.

E. In the event that any payment required from aGrantee under this section is not paid when due, there shall accrue to such
debt, from and after the due date and running until such payment is received by the City (either from the Grantee directly or by
recovery from abond, letter of credit, escrow amount, or similar instrument), interest at ten percent per annum.

F. For purposes of calculating franchise fee payments under applicable Franchise provisions, in any aggregated bill which
includes cable services and non-cable services or other products, any charges and discounts shall bedlocated in areasonable manner
and in accordance with generally accepted accounting principles (GAAP). Franchise fee payments covering periods in which any
such aggregated hill is used shall be accompanied by a full explanation of such allocation and the amounts so allocated. Any such
allocation may be addressed in any audit conducted pursuant to this Ordinance or any Franchise Agreement.

G. No acceptance of payment shall be construed as arelease or as an accord and satisfaction of any claimthe City may have
for further or additional sums payable under this Ordinance or for the performance of any other obligation hereunder; however, an
accounting rendered to the City and to which no exception is made within fiveyearsafter receipt by the City shall be deemed to be
accurate and shall not thereafter be subject to question or made the basis of any claim by City against a Grantee.

H. Payment of the Franchise fee shall not be considered in the nature of ataxorin lieu of other taxes or feesimposed by the
City. TheFranchisefeeisinadditionto all other taxes, fees, assessments, and paymentsthat a Grantee may berequired to pay under
its Franchise Agreement or any federal, state, or local law or ordinance, and to any other tax, fee, assessment or payment imposed
on utilities and Cable Operators or their subscribers for use of their services, facilities, or equipment, including any applicable
amusemené taxes, except to the extent that such fees, taxes, or assessments are a Franchise fee under Section 622 of the Cable Act,
47 U.S.C. 8§542.

I A franchise ordinance may require a Grantee to contract,for al or part of afranchiseterm, for lock box service with a bank
with an officein the City. Such a contract shall be subject to approval by the Franchise Agency and shall provide that alock box
address shall bethe Grantee’ sdesignated address for mailed payments by Subscribers, and may provide for periodic disbursements
of lock box receipts to the City for application to the Grantee’s Franchise fee obligations to the City.
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SECTION NINE. Acceptance and term of franchise.

A. Any cable Franchise granted by the City shall be for aterm of no more than fifteen years; which time shall commence to
run upon the Effective Date of the Franchise. This Section shall not preclude the extension or renewal of a Franchise pursuant to
applicable law, but any renewal period shall also be limited to fifteen years.

B. A Grantee shall accept its Franchiseby executingits Franchise Agreement and filing it with the City Register withinthirty
City business days after the effectivedateof the ordinance awardingthat Franchise. An acceptance is not valid unless and until the
Agency and the City Counselor certify in writing to the City Register that the acceptance is complete and consistent in all respects
with the requirements of this Ordinance and the Grantee's Franchise Agreement. An acceptance shall consist of a written and
unconditional acceptance of and agreement to all the provisions of a Grantee's Franchise Agreement and this Ordinance, and shall
also consist of al of the following:

a Any certificates of insurance required by its Franchise Agreement or this Ordinance;

b. Any bond, letter of credit, escrow amount,or similar instrument required by its Franchise Agreement
or this Ordinance.

C. Proof of establishment of any construction escrow account required by its FranchiseAgreement or this
Ordinance;

d. Any other executed contracts or other documents as required by its Franchise Agreement or this
Ordinance.

C. A Grantee's Franchise Agreement shall constitute a contract between the City and the Grantee upon the Grantee=s

acceptance of its Franchise pursuant to this Section Nine.

D. Unless and until a Grantee completes an acceptance pursuant to this Section Nine, the Franchise awarded subject to the
completion of such acceptance shall have no effect, and the Grantee shall obtain no new right therefrom, and any right of Grantee
to construct, operate or maintain a Cable System in the City shall be subject to the City’s permitting, in its sole discretion, where
applicable, such construction, operation, or maintenance under such terms and conditions as may then bein effect for aperiod of time
sufficient, in the City’s judgment, to ensure continuity of Cable Service to Subscribers, to alow further negotiations, renewal, or
application processes, or to terminateaFranchisepursuant to applicablelaw and allow aGranteeto disposeof its System inamanner
approved by the City, all subject to applicable law.

SECTION TEN. Termination of franchise.

A. In addition to al other rights and powers reserved by the City in granting any Franchise, the City reserves theright to
terminate and cancel any Franchise and dl rights and privileges of the Grantee thereunder pursuant to the terms of its Franchise
Agreement and this Ordinance, or as such termination or cancellation may be expressy provided for in arelated agreement withthe
City, in the event that the Grantee:

1 Materially violates any provision of the Grantee' s Franchise, or any rule, regulation, order or determination of
the City made pursuant to the Franchise, except where such violation is without fault or through excusable
neglect, provided that a Grantee is not without fault if aviolation is caused or committed by an Affiliate or a
corporation or business entity in which such Grantee holds a controlling interest directly or indirectly;
Attempts to dispose of any of the Facilities or property of its cable business to the detriment of its Franchise;
Attempts a material evasion of any of the provisions of its Franchise;

Practices any fraud or deceit upon the City;

Violates the material construction requirements of Section Nineteen of this Ordinance.
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Violates any related agreement with the City which expressly provides for Franchise termination in the event
of such violation.

B. The procedure for termination of a Franchise under Section Ten.A shall be asfollows:

1 If the Franchise Agency determines that a Grantee is not, in its opinion, in material compliance with this
Ordinance or the terms or conditions of any Franchise issued thereunder, or any rule, regulation, order or
determination of the City made pursuant to the Franchise, it may initiate such termination proceedings by
notifyingthe Granteewitha copy to the Board of Aldermen, and the Grantee shall within thirty days bringthe
franchised system intocompliancewiththe terms of the noticeissued by the City, reportingthe correctiveaction
taken by the Grantee to the Franchise Agency.

2. If amajority of the members of the Board of Aldermen state by Resolution that they are not satisfied that
compliance has been achieved, or that good faith progress is being made toward compliance, a public hearing
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before the Public Utilities Committee or its successor shall be scheduled to determine whether the Franchise
should be revoked. The Grantee and the public shall be given at |east fifteen days notice of such hearing. All
interested parties shall be heard in an open and public hearing. Subsequent to the public hearing, the Board of
Aldermen shall determine whether the Franchiseshall beterminated and shall set forth, in writing, the facts and
reasons upon which its decision is based.

C. Termination on account of certain assignments or appointments

1 To the extent not prohibited by the United States Bankruptcy Code, a Franchise shall terminate automatically
by force of law one hundred eighty (180) calendar days after an assignment for the benefit of creditors or the
appointment of a receiver or trustee (including a debtor-in-possession in a reorganization) to take over the
business of a Grantee, whether in bankruptcy or under a state law proceeding; provided, however, that such
Franchise shall not so terminate if, within that one-hundred-eighty-day period:

a Such assignment, receivership or trusteeship has been vacated; or

b. Such assignee, receiver, or trustee has cured or agreed to cure any defaults under the Franchiseand has
executed an agreement, duly approved and executed on behalf of the City, submitted to any court
whose approval is required within one hundred twenty (120) days after such assignment or
appointment, and approved by any such court within an additional sixty (60) days thereafter, under
which it assumes and agrees to be bound by the terms and conditions of the Franchise.

2. To the extent not prohibited by the United States Bankruptcy Code, in the event of foreclosure or judicial sale
of substantially dl of the Facilities, equipment,or property of aGrantee, the Franchiseand FranchiseAgreement
shall automatically terminate one hundred eighty (180) calendar days after such foreclosure or sale, unless:

a The City has approved a Transfer of the Franchise to the successful bidder in accordance with the
provisions of this Ordinance; and

b. Thesuccessful bidder has covenanted and agreed with the City to assume and be bound by theterms
and conditions of the Franchise.

SECTION ELEVEN. Amendment of franchises.

Any amendment of a Franchise Agreement shall be subject to acceptance by the Grantee, except that nothing herein or in any
Franchise Agreement shall be construed to limit the lawful exercise of the City’s police power, authority lawfully to levy any
nondiscriminatory taxes on any activity conducted by a Grantee, or other lawful authority, whether exercised by ordinance or
otherwise. Nothing herein, however, shall affect the City’s or a Grantee' s rights withrespect torenewal of the Grantee's Franchise.

SECTION TWELVE. Conditions and limitations of Franchise.

A. This Ordinanceitself grantsno authority to operateaCable System. Such grantsshall bemadeby the adoption of aseparate
ordinance pursuant tothe provisions of the City Charter and this Ordinance concerning approval of ordinances grantingor renewing
a specific Franchise to an applicant who has complied with the provisions of this Ordinance.

B. No ordinance granting a Franchise shall be adopted until all requirementsof the Charter relating to such an ordinance have
been complied with.

C. A Franchiseauthorizes use of Public Rights-of-Way for installing, operatingand maintaining, as hereinandinthe Franchise
Agreement provided, cables, wires, lines, optical fiber, underground conduit, and other devices necessary and appurtenant to the
operation of a Cable System to provide Cable Service within a Franchise Area, but does not authorize a Grantee to place facilities
on privateproperty without owner consent, provided, however, that other applicablelaw may operateto authorizesuch placement.

D. A Franchise shall constitute both a right and an obligation to use a Cable System to provide Cable Service in the City
pursuant to the requirements of the Grantee's Franchise Agreement and this Ordinance.

E. Any Franchisegranted under this Ordinance shall be non-exclusiveand revocabl e pursuant to its terms, and nothing herein
shdl beconstruedto prevent the City from granting cable Franchises or other Public Right-of-Way authorizations to more than one
Person, within all or any portion of the City. The City shall not grant a Franchise or similar authorization for Cable Services that
would impose an unfair competitive disadvantage on a Grantee by granting terms or conditions under another Person’s franchise
agreement or similar authorizing document that are materially more favorable or less burdensome than those of such Grantee under
its Franchise Agreement or similar authorizing document.

F. A Grantee, shdl at al times during the life of its Franchise, be subject to the lawful exercise of the City's police power,

authority lawfully to levy any nondiscriminatory taxes on any activity conducted by Grantee, or other lawful authority, whether
exercised by ordinance or otherwise. Nothing contained in this Ordinance shall be deemed to prohibit in any way the right of the
City lawfully to levy any nondiscriminatory taxes on any activity conducted by Grantee.

G. All privileges prescribed by a Franchise shall be subordinateto any prior lawful occupancy of the Public Rights-of-Way,
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and the City reservesthe right to reasonably designate by permit or otherwise where a Grantee' s facilities are to be placed within
the Public Rights-of-Way.

H. Nothinginthis Ordinancein any way impairsor waives any right or power of the City to acquirethe property of aGrantee
by purchase at apricereflectiveof itsfair market value as an ongoingconcern (provided that inno event is the franchise itself to enter
as an element intosuch compensation) or such other price as may be required pursuant to applicable law, or through the exercise of
the power of eminent domain pursuant to Missouri law.

I This Ordinance, and Franchises granted under this Ordinance, shall be subject to the applicable provisions of the U.S.
Constitution and the Constitution of the State of Missouri.

SECTION THIRTEEN. Channel capacity and system requirements.
A. Channel Capacity. A Grantee shall construct a Cable System that shall have a minimum capacity of 750 MHz.

B. Emergency Alert System. A Grantee shall design and construct the system to provide for an emergency dert system as
specified in its Franchise Agreement.

SECTION FOURTEEN. Two-way capacity and addressability.
Any system shall be, at the time of itsinstallation and at al times thereafter maintained as, atwo-way interactive addressable system.

SECTION FIFTEEN. PEG Accessrequirements.
A. A Grantee's Franchise Agreement shall require the Grantee to provide and maintain:
1 Municipal and School Services. At least one service outlet to each municipal facility and public or private

School within its Franchise Area at no cost to the City or School systems involved, and charging only itstime
and material costs for any additional service outlet installations to such facilities;

2. A Public Access Channel. At least onespecialy designated, non-commercia Public Access Channel available
on afirst-come, nondiscriminatory basis and managed by a nonprofit organization acceptable to the City;

3. A Community AccessChannel.Atleastonespecialy designated, non-commercial Community Access Channel
available on afirst-come, nondiscriminatory basis and managed by a nonprofit organization acceptable to the
City;

4. A Local Government Access Channel. At least one specialy designated channel available for City use;

5. AnElementaryandSecondar yEducational Access Channel. At leastonespecifically designatedchannel for
use by local educational authorities at the elementary and secondary levels;

6. AUniversity and College Educational Access Channel. At least onespecially designated channel foruseby
thelocal (St. Louisor St. Louis County) universities and colleges, whether public or private institutions;

B. Access Channel assignments shall be the same throughout the Cable System in the City.
1 Access Channel assignments shall not be changed unless there is good cause.
2. If a Grantee seeks to change the channel assignment of an Access Channel more than twice during a Franchise

term, the Grantee must obtain the consent of the Access Channel User to the additional change, which consent
shall not be unreasonably withheld.

3. Any reassignment of an Access Channel must be to achannel of technical quality at least equivalent to that of
other channels on the system.

4, In the event of such a reassignment, the Grantee shall pay the costs of dl equipment, advertising, and
promotional materials required due to the reassignment.

C. A Granteeby acceptingaFranchiseagreesthat the City may, from time totime, by ordinanceregulateuseof Public Access
Channels; and that it will permit the public to use the Public Access Channel or Channels at minimal or no cost.

D. A Grantee will provide any Access Channels on the basic tier throughout the life of the Franchise, or if thereis no basic
tier, shall provide the Access Channdls @ no charge to Subscribers, and otherwise in accordance with federal and state law  If
channels are selected through amenu system, the A ccess Channels shall be displayed; provided, however, that the City or itsdesignee
shall be responsible for providing any necessary information for the Access Channels for the menu system as reasonably required
by the Grantee or the entity providing Grantee's menu system.

SECTION SIXTEEN. Technical requirements and channel capacity.
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A. The Cable Systemto beconstructed by Grantee shall be installed, maintained, and operated at al timesin full compliance
with all applicable technical and channel capacity standards of the Federal Communications Commission.

B. The results of annua performance tests in accordance with FCC rules and regulations shall be retained by a Grantee for
at least five (5) years and shall be available for inspection by the Franchise Agency during business hours at Grantee officesin the
City upon twenty-four hours' notice. Copies of such test results shall be promptly provided upon the Agency’ s request.

C. A Franchise Agreement shall address technical performance and testing procedures.

D. A Grantee shall conduct monthly tests of the emergency aert system, in conjunction with the City department designated
for such testing.

E. The City shall have the authority to inspect any portion or component of the Cable System, including but not limited to
subscriber connections, in order to enforce compliance with the provisions, standards, and reguirements of FCC regulations.

SECTION SEVENTEEN. Safety requirements.

A. A Grantee shall at all times:

1. Install and maintain its wires, cables, fixtures, and other equipment in accordance with good engineering
practices and the requirements of the National Electrical Safety Code promulgated by the National Bureau of
Standards, the National Electrical Code of the National Board of Fire Underwriters, and any other applicable
codes and standards;

2. Install and maintain all structures, lines, equipment, and connectionsin, over, under and upon the Public Rights-
of Way of the City and other public or private property in such safe condition so as not to endanger human life
or health or property;

3. Maintain and implement procedures for responding to reports of dangerous situations and correcting any

dangerous situations in atimely manner twenty-four hours a day, seven days a week.

B. The authorized inspection officials of the City shall have the authority to inspect and enforce compliance with the
provisions of this section, including inspection of the system’s technical equipment and facilities.

SECTION EIGHTEEN. Conditions on street occupancy.

A. Work on a Grantee's aeria or underground plant, including but not limited to any pavements, sidewalks, curbing or other
area uprooted or any excavations made by a Grantee, shall be done under the supervision and direction of the Franchise Agency or
its designee under Permits issued for work by the proper officials of the City, and in accordance with the conditions listed in such
Permits. A Grantee must obtain such Permits, without limitation, when relocating plant from aerial to underground, installing new
or additional aeria strand or underground conduits, manholes, handholes or vaullts.

1 Such work shall be done in such manner as to protect all existing property belonging to the City and so as to
cause the least inconvenience to the inhabitants of the City.

2. A Grantee shall comply with City Street Department regulations regarding resurfacing or restoration of
pavements, sidewalks, curbing or other areas, or payment for such resurfacing or restoration.

B. A Grantee shall make and keep full and complete plats, maps and records showing the actual locations of its facilities
located withinthe Public Rights-of-Way of the City. These maps shall be provided to the Franchise Agency in bothhardcopy and
compatible electronic formats, updated at least annually and at such other times as may be specified by the Franchise Agency. In
addition, the Grantee shall make “ as-built” maps (as that term is used in the cable industry) available to the City for inspection.

C. A Grantee shall, at its expense, protect, support, temporarily disconnect, relocate, or remove, any of its property in the
Public Rights-of-Way when required by the City by reason of traffic conditions, publlc safety, street construction, change of street
grade, installation of sewers, drains, water pipes, power lines, signal lines, tracks, or any other typeof municipal improvements. The
City shall give reasonable notice under the circumstances.

D. A Grantee shall, on the request of any Person holding a building moving permit issued by the City, 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 requestingsame, and the Grantee shall havethe authority to require such payment in advance. The Grantee shall
be given not less than forty-eight hours advance notice to arrange for such temporary wire changes.

E. All cable, wires, or other similar facilities, shall be underground in those aress of the City where similar facilities of al
telephone and electric utilities are underground at the time of installation of the Grantee's Cable System. |In areas where both
telephone and electric utilities' facilities areaboveground a the time of installation of the Grantee' s Cable System, the Grantee may
install its Cable System aboveground, upon the condition that at such time as such facilities are placed underground by all telephone
and electric utility companies, the Grantee shall likewise place such facilities underground at its sole cost and expense.
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F. Each Grantee' s Facilities are subject to the City’ s vacation authority. In the event that Public Rights-of-Way arevacated
by the City and deeded to a private entity, the receiving entity shall be responsible for any costs associated with removal of a
Grantee' s Facilities. If agreement cannot be reached between the receiving entity and the Grantee as to such costs, the City may
requi r;t)rlle Grantee to remove its Facilities for such consideration and upon such terms as the City shall determine to be just and
reasonable.

G. No poles or other wire-holding structures shall be erected by a Grantee without prior approval of the Franchise Agency,
withregard to location, height, type and any other pertinent aspect. However, no location of any pole or wire-holdingstructure 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 City determines that the public convenience would be enhanced thereby and provides the Grantee reasonable notice
under the circumstances.

H. Wherepoles or other wire-holding structures already existing for use in serving the City areavailablefor useby aGrantee,
but it does not make arrangements for such use, the City may require the Grantee to use such poles and structuresif it determines
that the public convenience would be enhanced thereby and the terms of the use available to the Grantee are just and reasonable.

I Where the City or a public utility serving the City desires to make use of the poles or other wire-holding structures of a
Grantee but agreement therefor with the Grantee cannot be reached, the City may require the Grantee to permit such use for such
consideration and upon such terms as the City shall determine to be just and reasonable, if the City determines that the use by the
City initsgovernmental capacity for noncommercia purposes would enhancethe public convenience and would not unduly interfere
with the Grantee's operations.

SECTION NINETEEN. Construction.

A. Each FranchiseAgreement shall specify the time by whichinitial or required upgrade construction thereunder, if any, must
begin, and shall specify that construction will be completed with reasonable speed, pursuant to Article X1X of the Charter.

B. A Grantee shall file amap and progressreport with the Franchise Agency at the close of each calendar year, showing the
exact areas of the City being served by the Cable System and the location and identification of major component parts of the Cable
System.

C. A Granteethat is constructingits Cable System for thefirst time shall submit monthly construction reportstothe Franchise
Agency, beginning the month after the Franchise is awarded and continuing until the initia construction required in its franchise
agreement iscomplete. Such Grantee must submit updated as-built system design maps to the Franchise Agency, or make them
available for inspection with notice of their availability, within 30 daysof the completion of system construction in any geographic
area. Thesemapsshall bedevel oped on thebasisof post-construction inspection by the Grantee and construction personnel to assess
compliance withsystem design. Any departuresfrom design must be indicated on the as-built maps, to assist the Franchise Agency
in assessing operator compliance with its obligations.

D. A Granteeshall promptly notify the FranchiseAgency of any delaysknown or anticipatedinthe construction of itssystem
or in providing access to said system.

E. Failure on the part of a Grantee to commence and diligently pursue each of the materia requirements in its Franchise
Agreement to complete construction pursuant to this Section Nineteen shall begroundsfor termination of its Franchise pursuant to
Section Ten; provided, however, that the City may in its discretion extend the time for the commencement and completion of
construction and installation and service to Subscribers for additional periodsinthe event aGrantee, actingin good faith, experiences
delays by reasons of circumstances beyond its control.

F. At such time as a Grantee shall become awarethat circumstances beyond its control may prevent its compliance with the
provisionsof this Section Nineteen, said Grantee shall immediately notify the FranchiseAgency,inwriting, astothe exact conditions
responsible for such delay, and shall show the specific remedy and methods it has undertaken to correct said condition causing the
unanticipated delay. Failure to file said written notification by the Grantee shall constitute an act of bad faith.

G. In the event the operation of any part of afranchised Cable Systemis discontinued for acontinuous period of four months,

or intheevent such system has beeninstalled inany Public Rights-of-Way without complyingwith the requirementsof the Grantee's
Franchise, or inthe event of expiration, termination or revocation of the Franchiseand, where applicable, an affirmative determination
by the City not torenew such Franchise, the City may direct aGrantee promptly toremoveat Grantee's cost fromthe Public Rights-
of-Way all such property and poles of such system or part of a system. Any property which the Grantee allows to remain in place
twelve monthsafter havingbeen notified by the City that it must beremoved (or, if specific right-of-way space occupied by Grantee's
plant isimmediately needed for purposes of providing Cable Service, sixty days after such notice) shall be considered permanently

abandoned and shall become the property of the City subject to the provisions of any utility joint use attachment agreement.

SECTION TWENTY. Rates charged to Subscribers.
A. The City reserves the right to regulate all rates and charges except to the extent it is prohibited from doing so by law.
B. A Grantee shall comply with al applicable lawv and regulations regarding rates and charges. In particular, and without

limitation, a Grantee shall comply with al rate orders issued by the City unless such orders are stayed by a court or agency of
competent jurisdiction.
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C. Procedures and local rules for rate regulation shall be established by the Franchise Agency and confirmed by resolution
of the Board of Aldermen in accordance with applicable law.

SECTION TWENTY-ONE. Minority and women participation, training.

Inlight of the economic benefitsaGrantee derives from its use of the Public Rights-of-Way and theracia, ethnic and socio-economic
diversity of the population of the City:

A. Any Franchise Agreement shall address minority and women’s business participation through contracts for professional
and technical services, construction contracts or subcontracts, and supply contracts; and the hiring of membersof minority groups
and women by the Grantee. Franchise Agreements shall also address monitoring, verification, reporting and enforcement
methodol ogies relating to such provisions.

B. Any Franchise Agreement shall address training of potential employees by Grantees in amanner beneficial to residents
of the City, and/or funding or other support of programs for such training. Franchise Agreements shall also address monitoring,
verification, reporting and enforcement methodol ogies relating to such provisions.

SECTION TWENTY-TWO. Job skillsand training.
A Franchise Agreement shall address provision by a Grantee of non-employee training opportunities and internships.
SECTION TWENTY-THREE. Other business activities.

A Franchise hereunder authorizes only the operation of a Cable System as provided for herein, and does not take the place of any
other franchise, license, or permit which might be required by law of a Grantee.

SECTION TWENTY-FOUR. Continued use of individual antennas protected.

It is not the City’s intention to prohibit the erection or continued use of individual television antennas, and no one is or will be
required to receive Cable Service or connect with a Cable System.

SECTION TWENTY-FIVE. Grantee may promulgaterules.

A Grantee shal have the authority to promulgate such rules, regulations, terms and conditions of its business, consistent with its
Franchise Agreement and applicable law, as shall be reasonably necessary to enableit to exercise its rights and perform its services
under this Ordinance and therules of the FCC, and to assure uninterrupted service to each and all of its Subscribers. Such rules and
regulations shall not be deemed to have the force of law, and the Grantee shall not, as to rates, charges, service, services, facilities,
rules, regulations, or in any other respect, make or grant any undue preference or advantage to any Person, nor subject any Person
to any prejudice or disadvantage.

SECTION TWENTY-SIX. Discriminatory practices prohibited

A. A Grantee shall not deny service, deny access, or otherwise discriminate against Subscribers, programmers, or residents
of the City on the basis of race, color, religion, national origin, sex, or age. A Grantee shall comply a dl times with dl applicable
federal, state, and City laws, and all executive and administrative ordersrel ating to non-discrimination.

B. A Grantee shall not discriminate among Persons or take any retaliatory action against a Person because of that Person's
exercise of any right it may have under federal, state, or local law, nor may the Grantee require a Person to waive such rights as a
condition of taking service.

C. A Grantee shall not deny access or levy different rates and charges onany group of potential residential cable subscribers
because of the income of the residents of the neighborhood or local area within the City in which such group resides.

D. Subject to applicable law and except to the extent the City may waive such arequirement, a Grantee is prohibited from
discriminating in its rates or charges or from granting undue preferences to any Subscriber, potential Subscriber, or group of
Subscribers or potential Subscribers; provided, however, that a Grantee may offer temporary, bona fide promotional discountsin
order to attract or maintain Subscribers, so long as such discounts are offered on a non-discriminatory basisto similar classes of
Subscribers throughout the City; and a Grantee may offer discounts for the elderly, the handicapped, non-for-profit persons or
organizations, or the economically disadvantaged, and such other discounts asit is expressly entitled to provide under federal law,
if such discounts are applied in a uniform and consistent manner.

SECTION TWENTY-SEVEN. Liability and indemnification.

A. A Grantee shall pay, and by its acceptance of a Franchise specifically agreesto pay and indemnify the City for, any and
al damages or penalties which the City may sustain or be legally required to pay as aresult of Grantee's installation, operation or
mai ntenance of aCable System under this Ordinance or inany way resultingfrom acts or omissions of a Grantee hereunder, including
its agents, employees and subcontractors, whether or not the acts or omissions complained of areauthorized, allowed or prohi bited
by the City, and whether or not covered by insurance. The obligations under this Section Twenty-Seven shall not limit any right of
a Grantee to assert any claim against any third party.



August 14, 2001 The City Journal FHA

B. A Grantee shall also pay dl expenses incurred by the City in defending itself with regard to any and al damages and
penalties mentioned in Section Twenty-seven.A, above. Theseexpenses shall includeadl out of pocket expenses, including reasonable
attorneys' fees andthereasonablevaueof services rendered by any employeeof the City, or expert witness or consultants hired by
the City in connection with such defense.

C. A Granteeshall maintain, throughout the term of the Franchise, liability insurance insuring the City and the Grantee with
regard to all damages mentioned in subsection A, above, caused by Grantee or its agents.
D. Additionally aGranteeshall maintaininfull forceand effect policies of insurancein forms and minimum amounts hereafter
described to-wit:

1 Workmen's Compensation insurance as provided by the laws of the state;

2. $500,000 for bodily injury or death to any oneperson; $1,000,000for bodily injury or death resulting from any

one OCCUrrence;

3. $1,000,000 for property damage resulting from any one occurrence;

4, $1,000,000 for all other types of liability;
E. The insurance requirements herein shall not be construed to limit the liability of a Grantee to the City to the amounts of

such insurance.

F. The insurance policies obtained by a Grantee in compliance with this section shall be issued by a company with arating
of A+ or better by A.M. Best Company and licensed to do businessinthe Stateof Missouri, and a current certificate or certificates
of insurance shall be filed and maintained with the Franchise Agency during the term of the Franchise. Said policies shall name the
City asan additional insured and shall contain a provision that a written notice of cancellation or reductionin coverage of said policy
shall be delivered to the City thirty days in advance of the effective date thereof.

G. All subcontractors used by a Grantee in the City shall be licensed to do business in the City pursuant to applicable law.

H. Theamountsof any policy required by SectionTwenty-seven.D may beincreasedat theinitiativeof the City’ s Comptroller,
but not more than twice during the term of a Franchise and not morefrequently than every fiveyears, asfollows: If the Comptroller
believes that the amount of insurance provided by any policy required hereunder has becomeinadequate, the Comptroller shall notify
the Grantee of such fact, and of the higher amount the Comptroller believes necessary. If within thirty days after such notice the
Grantee and Comptroller have not agreed on an appropriate amount of insurance, each of them shall within seven days designate a
professional insurance broker from the St. Louis metropolitan area, and such designated brokers shall within seven days designate
athird such broker. Within thirty days after their designation, the panel of brokersshall notify the Comptroller and the Grantee of
the insurance which, in their judgment, is appropriate in the circumstances, and Grantee shall procure any increased coverage
required. In no event shall the amounts of insurance required by Section Twenty-seven.D be reduced pursuant to this Section
Twenty-seven.H.

SECTION TWENTY-EIGHT. Performance bond.

A. Withitsacceptance of aFranchise, aGranteeshal file with the City Register an executed bond in aform and withasurety
acceptable to the City as specified in its franchise agreement to indemnify the City against any loss or damage it may suffer in the
event the Grantee fails to comply with one or more of the provisions of its Franchise. Upon written application by a Grantee, the
Franchise Agency may, a its sole option, in writing, permit the amount of the bond to be reduced to reflect the percentage of
completion of the Grantee’ splanned construction. Said bond shall be obtained at the sole expense of the Grantee and remainin effect
for thefull term of the Franchise or any extension (as distinct from renewal) thereof plus an additional six monthsthereafter (unless
areplacement bond covering that period is agreed to by the City). The Grantee and its surety shall be jointly and severally liable
under the terms of the bond for any damages or |oss suffered by the City as aresult of the Grantee's failure to comply with one or
moreof theprovisionsof its Franchise, includingareasonable allowance for the City’ s lawful attorneys' fees and costs, up tothefull
amount of the bond.

B. Neither the filing of a performance bond with the Agency, nor any insurance coverage, nor the receipt of any damages
recovered by the City thereunder, shall be construed to excuse faithful performance by a Grantee or limit the liability of a Grantee
under the terms of its Franchise for damages, either to the full amount of the bond or otherwise.

C. A Grantee shall with its acceptance of a Franchise tender such other security as may be specified by its Franchise
Agreement.
SECTION TWENTY-NINE. Right of City tointervene.

The City or its designee hereby reserves toitself the right to intervene in any suit, action, or proceeding involving any provision of
this Ordinance.

SECTION THIRTY. Fines



36A The City Journal August 14, 2001

A. Performance of acts prohibited by, or failure to perform acts required by, Section Three, Section Seven.A, Section Eight,
Section Twelve.C, Section Twelve.D, Section Thirteen, Section Fourteen, Section Fifteen, Section Sixteen, Section Seventeen,
Section Eighteen, Section Nineteen, Section Twenty, Section Twenty-Three, Section Twenty-Six, Section Twenty-Seven, Section
Twenty-Eight, Section Thirty-four, and Section Thirty-Five of this Ordinance constituteviolationsof this Ordinance. Violationsof
Section Seven.E.2 and Section Fifteen of this Ordinance shall be punishable by afine of up to Five Hundred Dollars. Any other
violation of this Ordinance shall be punishable by afine of up to Two Hundred Fifty Dollars. Each day that any violation of this
ordinance shall continue is a separate violation punishable by the applicable fine

B. A Franchise Agreement shall provide:
1 contractual remedies for the City in the event of violations of the Franchise Agreement by the Grantee;
2. that aviolation of the Franchise Agreement which continues after appropriate notice and opportunity to cure,

if any, isaviolation of this Ordinance aswell as aviolation of the Franchise Agreement.

C. Any violationof aGrantee' s FranchiseAgreement which continues after appropriatenotice and opportunity tocure, if any,
as provided in such Franchise Agreement, isaviolation of this Ordinance and subject to afine of up to $500.

D. If a Granteeis fined for aviolation of this Ordinance pursuant to this Section Thirty, such Grantee shall not be subject to
liquidated damages pursuant toits FranchiseAgreement for the sameviolation. If aGranteeis subject to liquidated damages pursuant
to its Franchise Agreement for aviolation, it shall not be fined for aviolation of this Ordinance pursuant to this Section Thirty for
the same violation.

E. To initiate the enforcement process under this Section Thirty, the Franchise Agency shall notify the City Counselor that
it believes that a violation of this Ordinance, or of a Grantee's Franchise Agreement, has occurred. In such event, if the City
Counselor in his discretion determines that thereis areasonablebasis for belief that a violation has occurred, he may prosecute such
violation pursuant to Missouri law.

F. In hisdiscretion, the City Counsel or may authorizealternative enforcement proceedings by the Agency. Such authorization
shall be in writing, with notice to any affected Grantees. The procedure for such alternative enforcement procedures shall be as
follows:

1 Hearing procedures.

a The Regulatory Section of the Franchise Agency shall issue a notice of complaint/violation to a
Granteeinwriting, specifyingthe nature and time of the violation and proposing apenalty consistent
with this Section.

b. In response to a notice issued under Section Thirty.F.1.a, a Grantee may agreeto pay the proposed

penalty, or may contest such notice. A Grantee may contest such notice by notifying the
Communications Commissioner in writing within ten (10) business days after the Grantee’ s receipt
of thenoticeissued by the Regulatory Section. Such a Grantee’s Reply shall include the basis for the
Grantee' sobjection and any supportingdocumentstheGranteewishes to haveconsidered inreviewing
the notice of violation.

C. Within ten (10) businessdaysafter receipt of a Grantee' s Reply, the Communications Commissioner
shdl notify such Grantee and the Regulatory Section of a date, time and place of a hearing on the
matter, which dateshall be not less than fifteen (15) and not more than forty-five (45) days from the
date of such notification by the Communications Commissioner.

d. The hearing shall be conducted as required by the Missouri Administrative Procedure Act, Ch. 536
RSMo, as amended (the “APA™), for a contested case.

e Not less than thirty (30) days following the conclusion of the hearing, the Communications
Commissioner shall issue a written decision consistent with the APA, finding that the
complaint/violation as stated in the notice is proven and imposing an appropriate administrative
penalty, or modifying or dismissing the Regulatory Section’s notice of violation. If the
Communications Commissioner does not issue such a decision within such thirty day period, the
Regulatory Section’ snoticeof violation shall be deemed dismissed, provided that the Communications
Commissioner may extend such period up to atotal of 45 days.

f. Decisions of the Communications Commissioner pursuant to Section Thirty.F.1.e are appealable
pursuant to the APA.
2. Hearing officers.

Inlieu of conducting a hearing himsalf, the Communications Commissioner may appoint a hearing officer to
conduct any hearing pursuant to this Section Thirty and submit recommended findings of fact and conclusions
of law to the Communications Commissioner. If so, the Commissioner’s notice of hearing shall so advise the
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Grantee and the Regulatory Sectionwithinten (10) businessdaysof receipt of Grantee' sReply, and shall advise
the parties of the nameand address of the hearing officer. Hearing Officers may, but need not, beattorneys, and
may be appointed from any list of duly selected hearingofficersmaintained by any City department or agency.

3. Regulations

The Franchise Agency may issueregulations concerningenforcement procedures which are consistent with this
Ordinance and applicablelaw. All Grantees shall be provided written notice of and opportunity to comment on
any such regulations prior to their applicability asto that Grantee.

SECTION THIRTY-ONE. Rightsand remediesare cumulative.

Therightsand remedies reserved to the parties by this Ordinance are cumulative and shall not add or subtract from any other rights
or remedies whichthey may havewithrespect tothe subject matter of this Ordinance, and awaiver thereof at any timeshall not affect
any other time.

SECTION THIRTY-TWO.Delegation of powers.

This Ordinance shall be administered on behalf of the City by the Franchise Agency. Any lawfully delegable right, power, or duty
of the Board of Aldermen hereunder is delegated to the Franchise Agency. The Franchise Agency shall appear before the Public
Utilities Committee of the Board of Aldermen every six monthsto report on the administration of the cablefranchiseordinances and
on the grantee’ s compliance with such ordinances. The Franchise Agency shall appear before the Public Utilities Committee at all
other times as determined by a majority of the members of such committee toaddressthe administration of the franchise ordinance
and any other matter within the jurisdiction of the Franchise Agency or the Board of Aldermen asrelated directly or indirectly to
cable servicesin the City of St. Louis.

SECTION THIRTY-THREE. Resolution of complaints.

A. Responsibility for the administration of any franchise granted hereunder and for the resolution of al complaints against
a Granteeregardingthe quality of service, equipment malfunctions, and similar matters, is hereby delegated to the Franchise Agency,
which is empowered, among other things, to adjust, settle, or compromise any controversy arisingfrom operations of the Grantee,
either on behalf of the City, the Grantee, or any subscriber, in accordancewiththebest interest of the public; provided that any person
aggrieved by a decision of the Agency may within fifteen days of the decision appeal thematter inwritingtothe Board of Aldermen
for hearing and determination.

B. In the event of such an appeal, the Board of Aldermen shall assign the matter to acommittee. Such committee shall hold
ahearingon such appeal upon fifteen days written notice tothe appell ant, shall receiveevidenceat such hearingand shall recommend
aresolution of the matter to the Board of Aldermen. The Board of Aldermen may, by resolution, accept, reject, or modify the
decision of the Agency, and may adjust, settle, or compromise any controversy arising from the operations of a Grantee under any
franchise granted pursuant to this Ordinance.

C. No adjustment, settlement, or compromise, whether instituted by the FranchiseAgency or by the City, shall be contrary
to the provisions of this Ordinance or of the Franchise Agreement.

SECTION THIRTY-FOUR. Tampering and theft of service.
A. It shall be aviolation of this Ordinance for any Personto knowingly commit any of the following acts:

1 obtain or attempt to obtain services of a Cable Operator, by means of artifice, trick, deception, device or other
means, without paying all lawful compensation therefor;

2. assi st another Person in obtaining or attempting to obtain services of aCable Operator without payingadl lawful
compensation therefor;

3. connect to, tamper with or otherwise interfere with any cables, wires or other devices used for the distribution
of services of a Cable Operator if the effect of such action is to obtain services of a Cable Operator without
paying all lawful compensation therefor; or

4, sell, use, manufacture, rent or offer for sale, useor rental any device, plan or kit designed and intended to obtain
services of a Cable Operator without paying all lawful compensation therefor.

B. The existenceontheproperty of and in the actual possession of any Person of any connection wire, or conductor, which
is connected in such a manner as to permit the use of services of aCable Operator without the same being reported for payment to
and specifically authorized by the Cable Operator shal besufficient to support aninferencethat the Person intended to deprive such
Cable Operator of any and all lawful compensation for rendering each type of service obtained.

C. It shall beaviolation of this Ordinancefor any Person to knowingly destroy or damage any property of any kind belonging
to a Cable Operator.
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SECTION THIRTY-FIVE. Open Video Systems

A. Applicability of Ordinance.
1 This Ordinanceshall apply to OpenVideoSystems tothe extent permitted by applicablelaw, except that Section
Thirty-five.B shall apply in place of the following sections: Section Four.A (franchise applications), Section
Twenty (rate regulation).
2. In applying this Ordinancetoan Open Video System, “ Grantee” shall betakentorefer tothe open video system

operator, “Cable System” tothe Open Video System, “ Franchise” toany authorization granted by the City tothe
Open Video System operator, and similar terms shall apply similarly.

B. Application for Open Video System Authorization.

1 A Person proposing to use Public Rights-of-Way toinstall devices for the operation of an Open Video System
shall first obtain authorization from the City for such use. SuchaPerson may apply for such authorization by
submitting an application containing:

a The name and address of the applicant and an identification of the ownership and control of the
applicant, including: the names and addresses of theten largest holdersof anownership interestinthe
applicant and Affiliates of the applicant, and al Personswiththree percent or more ownership interest
in theapplicant andits Affiliates; the Persons who control the applicant and its Affiliates; all officers
and directors of the applicant and its Affiliates; and any other business affiliation and Cable System
ownership interest of each named Person.

b. A detailed description of the physical facilities the applicant proposes to placeinthe Public-Rights-of -
Way.

C. Any information that may bereasonably necessary to demonstrate compliance with the requirements
of federal law and with this Section Thirty-five.

d. An affidavit or declaration of the applicant or authorized officer certifying the truth and accuracy of
the information in the application and certifying that the application meets al federd and state law
requirements.

2. The City may, at its discretion and upon request of an applicant, waive in writing the provision of any of the

information required by Section Thirty-five.B-1.

3. Upon applicationtothe City for OpenVideoSystemauthorization, theapplicant shall pay totheCity twenty-five
thousand dollars. Thispayment shall be non-refundable and shall be used to offset in whole or in part any costs
incurred by the City in granting the authorization.

C. Fee In Lieu of Franchise Fee.

An Open Video System operator shall pay to the City afeein lieu of and at the same rate as the Franchise fee required in Section
Eight.A of this Ordinance, pursuant to the procedures and conditions specified in Section Eight and generally herein.

D. Public, Educational, and Governmental Access Obligations.

An Open Video System operator shall besubject to obligationspertainingto Public, Educational, and Governmental Access pursuant
to applicable law and to the requirements herein.

E. Public Right-of-Way Usage.

An Open Video System operator shall be subject to all requirements of state and local law regardingauthorizationtouseor occupy
the Public Rights-of-Way, except to the extent specificaly prohibited by federal law. FCC approval of an Open Video System
operator'scertification pursuant to47 U.S.C. § 573 shall not be taken to confer upon such operator any authority to use or occupy
the Public Rights-of-Way that such operator would not otherwise possess.

SECTION THIRTY-SIX. Severability.

If any provision of this Ordinance, or the particular application thereof, shall be held invalid by any court, administrative agency,
or other body with appropriate jurisdiction, the remaining provisions, and their application, shall not be affected thereby.

EXHIBIT 1
SETTLEMENT AGREEMENT

THIS AGREEMENT (the “ Settlement Agreement” ismade this____ day of , , by and between:
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the City of St.Louis,amunicipal corporation of the State of Missouri, organized and existing under its Charter and the constitution
and laws of the State of Missouri and St. Louis Tele-Communications, Inc., a Missouri corporation (“ Grantee”),

WHEREAS,in 1984 pursuant to Ordinance 59197 the City of St. Louis awarded two cabletel evisionfranchises (the“ Prior
Franchises’) for separate areas of the City comprising the entire area of the City to STL Cablevision Partners and St. Louis City
Communications, Inc.; and

WHEREAS, in 1989 pursuant to Ordinance 61093 the City consented to the transfer of the Prior Franchises from the
origina grantees to St. Louis Tele-Communications, Inc., a Missouri corporation (the “Grantee”), which was owned by Tele-
Communications, Inc.(*TCI"); and

WHEREAS, the parties disagree regarding the Grantee’ s compliance with its obligations under the Prior Franchises and
itsliability for any noncompliance with those obligations; and

WHEREAS, the City and the Grantee have agreed upon the terms of a renewal Franchise, which is being authorized
concurrently with this Settlement Agreement; and

WHEREAS, the parties wish to settle their differencesin amanner that will avoid litigation;

NOW, THEREFORE, in consideration of the promises and undertakings herein, and other good and val uable consideration,
the receipt and adequacy of which is hereby acknowledged, THE PARTIES DO HEREBY AGREE asfollows:

1. DEFINITIONS

11 Access Channel Manager : the organization designated by the City to manage and program Public Access and
Community Access Channelsin the City pursuant to the Franchise Agreement.

1.2 AuthorizedUser: any personthat lawfully usesthelnstitutional Network pursuant tothis Settlement Agreement.
13. Cable System: that term as defined at 47 U.S.C. 8 522(7) on the date of this Settlement Agreement.

14. City: the City of St. Louis, amunicipal corporation of the State of Missouri, organized and existing under its
Charter and the constitution and laws of the State of Missouri, generdly acting by and through its Communications Division for
purposes of this agreement.

15. Demarcation Point: the output or connection point to theinterface modul esat each City or Authorized User site
asrequired herein,

1.6. Institutional Network or Network: ahigh-capacity network related to and, to the extent deemed feasible by the
Grantee, jointly constructed with the System Upgrade of the Grantee” Cable System, as described in detail in Section 6 herein; such
network isto be designed and constructed by Grantee and is not generally availabletoresidential subscribers of the Grantee’'s Cable
System.

1.7. PEG: public, educational, and governmental.
18. Service Outage: any loss of functionality of the Institutional Network.
1.9 Subcontractor: an entity that has adirect contract with the Grantee to perform a portion of the Work.

1.10. System Upgrade: the upgrade of the Grantee's Cable System specified in the Franchise Agreement.

111 Work: whatever isreguired of the Granteeto perform and completeits duties under Section 6 of this Settlement
Agreement. The term does not refer to activities of the Grantee required to perform and complete its duties under the Franchise
Agreement, including but not limited to construction of the System Upgrade.

2. INTENT AND INTERPRETATION

2.1 When aword, termor phraseis used in the Settlement Agreement, it shall be interpreted or construed as follows:
First, as defined in this Settlement Agreement; second, if not so defined, then according to the definition in the Franchise Agreement
authorized by Ordinance (BB __) or the Cable Regulatory Ordinance, Ordinance (BB __); third, if not defined in
any of the above documents, then according to definitionsin the Cable Act or federal regulations pursuant thereto; fourth, if not
defined in any of the above, according to its generally accepted meaning in the cable industry; and finally, if there is no generaly
accepted meaning in the cable industry, according to its common and customary usage.

2.2. Words or terms used as nouns in the Settlement Agreement shall beinclusive of their singular and plura forms,
unless the context of their usage clearly requires a contrary meaning.

3. TERM
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31 This Settlement Agreement shall be effective on the date on which the Franchise Agreement becomes effective
and shall be for aterm ending upon the expiration of the Franchise Agreement, including any extension of the Franchise Agreement
(as distinct from any renewal of the Franchise Agreement under 47 U.S.C. 8 546 or other applicable law). Notwithstanding the
foregoing, provisions of this Settlement Agreement shall continue beyond such date and survive the expiration of the Franchise
Agreement or revocation of the Franchiseif and to the extent necessary to carry out the obligations set forth in Section 6.5.3 of this
Settlement Agreement.

32 The City reserves theright to terminate and cancel the Franchise and al rights and privileges of the Grantee
thereunder, pursuant totheprocesses specified under the Franchise, if the Grantee materially violates any provision of this Settlement
Agreement.

4. SETTLEMENT AND RELEASE OF CLAIMS
4.1. The recitals of this Settlement Agreement are true and correct and are incorporated herein by reference.
4.2. The parties acknowledge and agreethat this Settlement Agreement settles and the parties hereby releasedl clams

and causes of actionwhichwereor could have been asserted by either party onitsown behaf or on behalf of its parents, subsidiaries,
affiliates, successors, assigns, officers, directors, shareholders, agents, officials, and employees against the other party or its past and
present parents, subsidiaries, affiliates, successors, assigns, officers, directors, shareholders, agents, officials, and employees with
respect totheir past compliance with their obligations under the Prior Franchises, as well as any other disputes betweenthe parties
withrespect tothe Cable System or the providingof Cable Services which have been raised prior to the datethe ordinanceauthorizing
this Settlement Agreement is adopted by the Board of Aldermen, except to the extent otherwise specifically provided in this
Settlement Agreement. and reserve al rights asto all other claims and defenses.

4.3. This Settlement Agreement does not resolve and shall not affect the City’ sreview of Grantee’s March 1, 2001,
ratefiling, and the City reserves any rights it may have to order refunds and rate reductions or pursue other remedies with respect
to that filing, to the extent consistent with and FCC regulations and other applicable law.

44. The settlement of open daims anddisputes pursuant tothis Settlement Agreement shall not affect any outstanding
obligation of the Grantee with respect to payment of franchise fees in full as required by the Prior Franchisesto the extent such
obligation is not the subject of a separate settlement between the City and Grantee or expressly settled herein.

5. PAYMENTSBY THE GRANTEE

5.1 The Grantee shall provide a grant totaling $75,000, to beused by the Access Channel Manager, in its discretion,
for public and community accessequipment and facilities (including, but not limited to, studio and portable production equipment,
trainingequi pment, editingequipment and program playback equipment, and PEG-rel ated facilities construction or renovation). This
grant shall be payablein three equal installments of $25,000 each on March 1 of 2002, 2003, and 2004. The Grantee shall aso
provide agrant totaling$325,000, to besued by the City’ s CommunicationsDivision for equipment and facilities (including, but not
limited to, studio and portable production equipment, trai ningequi pment, editingequi pment and program playback equipment, and
related facilities construction or renovation). This grant shall be payable to the City in three equal installments of $108,333 eachon
March 1 of 2002, 2003, and 2004.

5.2. The Grantee shall provide additional grants to the Access Channel Manager intheamount of $2,000 on the first
businessday of each calendar month, to be used for purposes of studio rent and overhead. Thesegrantsshall beinyear 2001 dollars,
adjusted for inflation annually on the anniversary date of the FranchiseAgreement pursuant tothe most recent Consumer Price Index
figures then available.

5.3. The Grantee shall provide additional grants to the Public Access Channel Manager. These grants shall be paid
to the Public Access Channel Manager on the first business day of each calendar month. These grants shall be in the amount of
$258,000 each year ($21,500 each month) in year 2001 dollars, adjusted for inflation annually on the anniversary date of the
Franchise Agreement pursuant to the most recent Consumer Price Index figures then available.

5.4. The inflation adjustments specified in Sections 5.2 and 5.3 (tothe extent they exceed the base amounts of $2,000
and $258,000 specifiedinthose Sections) are subject to pass-through to subscribers and lineitemization on subscriber bills pursuant
to Federal Communications Commission regulations and other pplicable federal law.

5.5. Title to any equipment purchased with the grants required under Section 5 shall beheld by the Access Channel
Manager, but shall be reassigned if the City designatesanew Access Channel Manager pursuant to the Franchise Agreement.

6. INSTITUTIONAL NETWORK

6.1. Intent. The intent of this Section of the Settlement Agreement isto requiredesign, construction and maintenance
of an Institutional Network consisting of two elements: (1) direct dedicated fiber links (the “Fiber Network™) and (2) cable modem
connections using capacity dedicated throughout the Grantee's Cable System (the ACable Modem Network@ as further described
herein. For purposes of this Settlement Agreement, the Fiber Network and Cable Modem Network will be referred to collectively
asthe “Institutional Network.”

6.2. TheWork. The Fiber Network shall consist of a high-capacity, broadband, general-purpose communications
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network, employing modern broadband digital switching technology. The Cable Modem Network shall consist of a cable modem
private network as described herein. The Institutional Network shall be capable of supportingawide range of voice, data and video
interfaces.

6.2.1.  Grantee shal be responsible for installing and maintainingall of the componentsonthe Grantee' sside
of the Demarcation Point that are required to provide the functionalities described in Exhibit 1. Granteeshal not beresponsiblefor
components on the City’s side of the Demarcation Point. Major components of the Fiber Network on the Grantee's side of the
Demarcation Point include but are not limited to digital network adapters (switches), backbone fiber optic links, Fiber Network
management platform, system operatingsoftware andcustomer serviceinterfaceequipment. TheFiber Network shall support priority
alocation. Grantee shall not be responsible for the use, operation or management of the Institutional Network by the City or any
Authorized User, except to the extent of providing connectivity between Demarcation Points.

6.2.2. The Fiber Network deployment shall include premises network access equipment with uplinks
supporting data rates of 10/100 M bps Ethernet and/or 622 Mbps OC-12C ATM UNI interfaces with a minimum committed
information rate (“CIR") as specified in Exhibit 1. The CIR between the sites and City Hall shall be scalable to the Transport Link
Capacity indicated in Exhibit 1 at no cost to the City if additional interfaces are added as discussed in Section 6.2.4. The facilities
aretobeconnected by fiber opticlines. Exhibit 1 containsalist of the fourteen (14) sitesthat will comprise the Fiber Network, along
with designation of the number and type of interfaces, the minimum CIR, and the transport link capacity. Inaddition, therewill be
aCIR of 622 Mbps, less the nominal overhead required for operation of the network, dedicated to the City’s use between each of
the North hub, South hub and Central hub.

6.2.3.  The Grantee will provide Cable Modem Network as follows:

6.2.3.1. The Granteewill dedicateacable modemtermination system (CMTS) for use for the Cable
Modem Network. The CMTS will connect to a dedicated 6 MHz Channel, to be designated by the Grantee, in the downstream
direction and to 3.2 M Hz of dedicated contiguous upstream capacity, to bedesignated by the Grantee. The Grantee may change the
dedicated channels to be so used as long as such change does not impair the functionality of the Cable Modem Network and the
Grantee absorbs all costs of or resulting from such change.

6.2.3.2. The Granteewill install a modem at each user location in Exhibit 2, including installation
of acabledrop if necessary. The City shall be responsible for configuring user equipment with an Ethernet network interface card
and |P address. The Grantee shall test each modem installation to ensure that, in the upstream direction, carrier to noise exceed 25
dB and carrier to ingress exceed 25 dB; and, in the downstream direction, carrier to noiseexceed 35dB, and carrier to ingress exceed
35Dbh.

6.2.3.3.  Upon reguest of the City, Grantee shall move any cable modem to anew service location
at the City’s expense, based upon a mutually agreed upon reasonable cost for the move and any necessary reconfigurations. The
Communications Commissioner shall be responsible for requesting moves of service.

6.2.3.4. The City will supply IP addresses for each modem.

6.2.3.5. TheGranteeshall interconnect the CM T Sto aport designated by the City at City Hall. The
capacity of the City connectiontothe CM T Sshall be 100 Mbps or greater. Between the CMTSand the port designated by the City,
the Cable Modem Network traffic shall at dl times beelectronicaly separatefrom the Fiber Network and other networks, either by
using separate fibers and network switches or by use of separate virtual local area networks (VLAN).

6.2.3.6. Thecablemodem privatenetwork shall be designed so that only modems authorized by the
Grantee and City canusethe cable frequencies assigned to the City. The City shall be responsible for any additional encryption or
encoding it deems necessary for its signal security.

6.2.3.7. Granteewill providetoeachCableModemNetwork siteaminimum throughput of 500 K bps
downstream and 128 Kbps upstream. The Grantee shall meter capacity usage and provide reports to the City upon request.

6.2.3.8. Additional Cable Modem Network sites may be added at the City’ srequest a the City's
expense, subject tomutual agreement between the City and the Grantee as to the reasonabl e costs resultingfrom the addition of such
sites, including but not limited to CM TS costs resulting from increasing the total number of cable modem sites.

6.2.4.  Underthis Settlement Agreement,Granteeshall supply the City withuser interfaces as shownin Exhibit
1. Inaddition, upon request by the City and on a schedule reasonably agreed upon by the City and the Grantee, the following
interfaces shall be made available by the Grantee either through use or modification of initially installed equipment or through
modular upgrade of that equipment (hereafter, the* Upgrade Hardware”): 10/100/1000 Mbps Ethernet, DS1, DS3, circuit emulation
DS1,0C-3CATM UNI, andfull-motion NTSC videowithassociated cameracontrol for pan, tilt and zoom function. The City shall
pay theexpensefor the Upgrade Hardware (other thaninitially installed equi pment) and itsinstallation, integration, and testing, based
upon mutual agreement between the City and Grantee as to the reasonable costs of the Upgrade Hardware and its installation,
integration, and testing, such reasonable coststoreflect thelowest price offered by Granteeto any other customer for such equipment,
installation, integration or testing.

6.2.5. Changesin the Work during the construction period within the general scope of this Section 6,
consisting of reasonable additions, deletions, revisions or any combination thereof, may be ordered only by written change orders,
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subject to mutual agreement where additional costs are reasonably expectedtobeincurred. If after such mutual agreement the City
directs Grantee to perform such changes, Grantee agrees to do so.

6.2.6.  TheCity and Granteemay mutually agreetoinstall additional Fiber Network or CableM odemNetwork
sites, or toreplacea Cable Modem Network connection with a Fiber Network connection, at mutually agreed coststobepaid by the
City.

6.3. Ownership and Management

6.3.1.  Ownership of theInstitutional Network facilities provided by the Grantee hereunder shall remainwith
the Grantee. Such facilities may aso beused by the Granteefor other purposes, in its sole discretion, to the extent not inconsistent
with the City’ suse as provided in this Settlement Agreement, subject to this Settlement Agreement. All right, title and interest in
all facilities and associated equipment provided by the City shall at all times remain exclusively with the City.

6.3.2. Prior toinitial activation of the Fiber Network, Grantee shall either (a) obtain written waiversof liens
(in aform reasonably acceptable to the City) in the fibers for the Fiber Network from any person that has alien on any part of the
Fiber Network, or (b) grant the City asecurity interestinsuch fibers. Such waiversor security interest shall protect the City’ sright
to continue using the Fiber Network pursuant to this Settlement Agreement.

6.3.3.  Grantee shal operate, maintain and repair any components of the Institutional Nework between
Demarcation Pointsandis responsiblefor any components between Demarcation Points. The City shall beresponsiblefor operation,
maintenanceand repair of any user premises equipment, such as switches, servers, routers, or other active components, required on
the City’ s side of the Demarcation Point.

6.4. Construction.

6.4.1.  Concurrentwiththe System Upgrade, Grantee shall construct theInstitutional Network tothelocations
listed in Exhibit 1.

6.4.2. In addition, Grantee shall construct and maintain a fiber connection between the Communications
Division, 4971 Oakland, and the Water Division, 1640 S Kingshighway. Such connection shall consist of single-mode fibers,
installedtoindustry standards, terminated and labeled usingindustry standard connectorsinequipment closetsat reasonablemutually
agreed locations at each site. The cost of this connection may be passed through to subscribers to the extent permitted by FCC
regulations only if the City is unableto provide Granteewithatechnically feasible meansof crossing the Burlington Northern tracks
without undergrounding. The City shall be responsible for providing any electronics required to light or use this connection.

6.4.3. The City shal have accessto inspect and observe the Work at all times from commencement of the
Work through its completion, in accordance with applicable law. The Grantee shall take | reasonable stepsto provide such access
when requested, provided, however, that suchaccessshall not unreasonably impede efforts of the Grantee, its subcontractorsor others
engaged in the Work.

6.4.4. Granteewill providethe City witha desgn and relevant engineeringsupport documentation for review
and acceptance by the City not later than one hundred eighty (180) days after the effective date of this Settlement Agreement.
Documentation shall include but not be limited to a list of materials, network diagram, map of fiber routing, identification of any
critical circuitsthat the City may have designated in advance in writing, project plan and timetable, list of information required from
the City, responsibilities of the City in network operation, Grantee’ s procedures for repair of network problems, Grantee points of
contact, problem escalation procedure, forms for documentation of problems, and procedures for tracking problems and complaints.

6.4.5. Grantee shall continuously maintain at itslocal office for the benefit of the City one record copy of
the design and relevant engineeringsupport documentation markedto record on a current basis changes, selections and modifications
made during construction. Additionally, Grantee shall maintain at itslocal office for the City any maps, specifications, and other
required submittals.

6.4.6. Followingcommencement of construction of a phase of the I nstitutional Network, every three months
until that phaseof the Institutional Network is completed, Grantee shall provide detailed written reports to the City onthe Grantee's
progressin constructing the Institutional Network and shall meet with the City to discuss such progress.

6.4.7.  Within six months after the effective date of this Settlement Agreement, the City and Grantee shall
jointly develop an acceptancetest plan for thelnstitutional Network. The acceptancetesting to determine completion of Institutional
Network construction shall be composed of two parts:

@ Physical inspection pursuant to Section 6.4.9;
(b) End-to-end performance testing pursuant to Section 6.4.10.

6.4.8.  Eachoftheseinspectionswill leadto theinitial operational testing of the network, develop the turnover
documentation, and form areference for future troubleshooting.

6.4.9. Physical Inspection. During the construction process, Grantee shall inspect the physical configuration
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of thel nstitutional Network tomonitor conformancewiththe Institutional Network design and applicablelaw. Inspection of thecable
runs and componentswill bemadeto maintain theintegrity of the design, and Grantee shall keep records of such inspections. Should
a change be required, written documentation shall be devel oped that outlines the reason for the change.

6.4.10. Performance Testing. Construction of the Institutional Network shall include the following
procedures:

(i) Grantee shall notify the City in writing at least fifteen days in advance of completion of
construction of each site identified in Exhibit 1. The notice shall include the date Grantee is prepared to conduct OTDR and power
meter tests to demonstrate that the fiber connectivity meetsspecifications. If directed by the City, thetest shall be conducted in the
presence of the City’s designated observer.

(i) The City shall also have the option of conducting aphysical inspection of the construction
and connections to the site. Thisinspection shall be conducted no later than the date of the test in paragraph (i).

(iii) If the connections to the sitepassthe performancetest required by paragraph(i) above, and
the City does not inform Granteeinwritingwithin ten day sthat the physical inspection discloses errorsin construction or installation
or fals to conform with the approved design, the site shall be deemed accepted. Acceptance of atest shall not be unreasonably
withheld. If the City does not accept the site test, it shall provide awritten explanation of the reasonsit does not accept the test.
Grantee shall promptly correct any deficienciesin the Work and retest that site.

6.4.11. Inaddition, as part of the acceptance testing, Grantee shall demonstrate that the combined networks
used to transmit and receive signals are operating and meet the standards for the Institutional Network as agreed in the design and
operationsdocument in Section 6.4.4. If thetesting showsthat thereis aproblem with theinternal wiring or equipment for alocation
that is not the Grantee' s responsibility, Grantee will so notify the City and the sites.

6.4.12. If any Workisfound to bedefectiveor not inaccordancewiththis Settlement Agreement after aportion
of the Work has passed the performancetest, Grantee shdl correct it promptly upon receipt of written noticefromthe City. Grantee
shall pay all costs and expenses associated with correcting such work, including any additional testingand inspections that may be
required.

6.4.13. Granteeshall design and operatethe portion of the Institutional Network onitsside of the Demarcation
Point so as to provide reasonable protection against security breaches on Grantee' s side of the Demarcation Point, as measured by
standard industry practice. The City network shall be isolated from other network traffic by use of VLAN or other equivalent
technology.

6.5. Time Period.

6.5.1.  Grantee shall completelnstitutional Network construction, includingall testingas specified in Section
6.4, and make the Institutional Network fully operational to al sites, within 34 months after the effective date of the Franchise
Agreement.

6.5.2.  TheCity'srightsto use the Institutional Network as specified herein shall commence onthedatethe
Settlement Agreement is effective, subject to the gradud construction of the Institutional Network concurrent with the System
Upgrade as specified in Section 6.4.1, and shall continue throughout the term of this Settlement Agreement.

6.5.3. If the Grantee’ s Franchise terminates prior to the expiration date of the Franchise Agreement, the
Grantee, or any successor ininterest, shall continue meetingthe Grantee’ sobligationsas specified in this Settlement Agreement until
such expiration date, and is hereby authorized by the City to do so
6.6. Use.

6.6.1. Solong as they comply with all material obligations under this Settlement Agreement, the City and
any Authorized Users shall have the indefeasible right to use the Institutional Network pursuant to this Settlement Agreement.

6.6.2.  TheCity, initsdiscretion, may permit the following entities to be Authorized Users:
@) the City, and any agency, department, division, or office thereof;

(b) al political subdivisions of the State located within the external boundaries of the City, to
the extent participation by these entities is useful for lawful City activities.

6.6.3.  TheCityand Authorized Usersmay usethe Institutional Network solely fornoncommercia purposes,
and neither the City nor any Authorized User shall resell access to the Institutional Network. Grantee may useany portion of the
Institutional Network not used by the City or Authorized Users for itsown purposes, inits solediscretion, subject to applicablelav
and compliance with its obligations under this Settlement Agreement, aslong as such other use does not interfere with use by the
City and Authorized Users.

6.6.4.  The City shal retain sole and exclusive title to any cable installed by it on the City side of the
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Demarcation Point. Grantee shall also provide the City with 24-hour, 365-day access to each Demarcation Point for the purposes
of maintaining the City's cable and splices.

6.6.5.  TheCity may attach such devices to the Institutional Network onitssideof the Demarcation Point as
it deems appropriate, provided that such devices do not adversely affect the technical integrity of the Institutional Network. In
particular, the City may, at itsown expense, to establish connections between the Institutional Network and the Internet, the public
switched telephone network, or other public or privatenetworks, providefor connection to such networksby Authorized Usersover
the Ingtitutional Network. The Grantee shall reasonably cooperate with the City in making any such connections.

6.6.6.  Thereshall be no charge to the City or any other Authorized User for the construction, operation,
maintenance, or use of the Institutional Network pursuant to this Settlement Agreement, except as may beexpressy set forthinthis
Settlement Agreement.

6.7. Maintenance and Repair.

6.7.1. In meeting its obligations hereunder, Grantee shall use trained and qualified personnel, and comply
with all applicable laws.

6.7.2.  Grantee shal conduct reasonable testing of the Institutional Network, on a schedule as reasonably
agreed to by the parties, to demonstrate continuing compliance with the requirements of this Section 6.

6.7.3.  Atany timethat any portion of the Institutional Network for which Grantee is responsible is known
to fall below the performance standards set forth herein but no Service Outage has occurred, Grantee shall begin action to restore
operation to those standards within four hours and compl ete such action as soon as reasonably possible.

6.7.4.  Granteewill provide technical support for the Institutional Network necessary to meet Grantee's
obligations under this Settlement Agreement 24 hours a day, seven days aweek. Such support will be provided through “on-call”
technicians who are knowledgeable as to the Institutional Network, carry pagers, will respond to all pages within twenty minutes,
and will address Service Outages within sixty minutes after being paged. A Service Outage will be corrected as soon as reasonably
possible.

6.7.5.  The Grantee shal be responsible for programming, operation and maintenance of the CMTS. The
Grantee shall respond within two (2) hourstocarry out repairs or troubleshooting, and the Grantee shall use best efforts to restore
full functionality within four (4) hours.

6.7.6.  Grantee shall set up mechanisms and procedures for al Authorized Usersto quickly and easily report
Institutional Network problems. Thesetroubleor servicecallsshall be documented to demonstrate compliance with therequirements
of this Settlement Agreement. Grantee shall provide monthly service call reportsto the City, includinga breakdown of reasons for
and resolutions of problems, aswell as call handling efficiency.

6.7.7. Notwithstanding the staffing, testing, equipment and responserequirementsset forth herein, Grantee
shall provide in-house and/or contractor staff, spares and equipment backup, test and maintenance equipment, and take additional
steps necessary to ensure that the Institutional Network can transmit signals reliably up to the following standards:

6.7.7.1. Granteewill provide Authorized Users the highest level of service, reliability, repair and
maintenance consistent with industry standards.

6.7.7.2. Institutional Network pathscarryingcritical circuits (asidentified from time to time by the
City) shall receive the highest priority in Grantee’s Institutional Network repair program.

6.7.7.3. Institutional Network reliability for all channels and transmission links between any two
Demarcation Points, plus equipment for which Grantee is responsible at Authorized User premises, shall meet or exceed 99.8% for
the Fiber Network and 98% for the Cable Modem Network. This shall be taken to mean that the total cumulative Service Outage
time at any Institutional Network site attributable to a failure of that portion of the Institutional Network for which Grantee is
responsible shall not exceed 17.5 hours over aperiod of one year for the Fiber Network and 175.2 hours over a period of one year
for the Cable Modem Network. Force majeureconditions, as defined herein, or service Outages for normal maintenance or testing
that have been scheduled in advanceby Granteewiththe concurrence of the City shall not beincluded in thistotal cumulative Service
Outage time.

6.7.7.4. On a password-protected Web site or other format mutually agreed by the City and the
Grantee, Grantee shall provide the real-time live-link status and available throughput of each Institutional Network link for access
by staff authorized by the City.

6.7.8.  The City may inspect the Institutional Network, and require appropriate testing, to determine whether
thelnstitutional Network is functioning properly or whether repairshavebeen properly completed. Granteewill cooperatewiththe
City toalowthe City accesstofacilities as necessary to maintain and monitor signal and fiber quality on the Institutional Network.

6.7.9. The City agreesto allow Grantee to co-locate its own Grantee-owned network equipment and software at City
locations and spaces designated for the location of City Fiber Network equipment, provided that (a) such additional equipment or
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softwaredoes not appreciably expand the space taken up by the equipment and software used for I nstitutional Network purposes,
and (b) such co-located equipment and software shall not interferewithor impair the City’ useof the Institutional Network pursuant
to this Settlement Agreement. Grantee will have reasonable access to and use of such locations as necessary to enable Grantee to
operate, maintain, manage and repair its equipment and software located on City premises, provided such access does not interfere
with City operations. The insurance requirements specified in Section 6.9 of this Settlement Agreement shall extend to this
equipment and Grantee's access thereto, and Grantee shall indemnify the City as provided in Section 6.9 of this Settlement
Agreement against any liability, claims, damages, losses and expenses, including attorney’ s fees, arising out of or resulting from the
presence or use of such equipment at City |ocationsand spaces or from the Grantee' saccessthereto, includingbut not limited to any
third-party claims based on the City’s permitting such co-location.

6.8. Performance and Warranty.
6.8.1.  Grantee shall perform the Work strictly in accordance with this Settlement Agreement.

6.8.2.  Grantee shall comply with all lawful requirements applicabletothe Work and shall give and maintain
any and all notices required by applicable law pertaining to the Work.

6.8.3.  Grantee shall superviseand direct the Work, usingthe Grantee’ sbest skill and attention. Grantee shall
be solely responsible for and have control over construction means, methods, techniques, sequences and procedures and for
coordinating all portions of the Work under this Settlement Agreement, except to the extent otherwise specifically provided in this
Settlement Agreement or the Franchise.

6.8.4. If Grantee performs any of the Work knowingit involves arecognized error, inconsistency or omission
inthis Settlement Agreement without notice to and approval of the City, Grantee shdl bear responsibility for such performanceand
shall bear the cost of correction.

6.8.5.  Grantee warrants to the City that al labor furnished to progress the Work under the Settlement
Agreement will be competent to perform the tasksundertaken, that the product of such Iabor will be free from defects not inherent
in the quality required or permitted, that the Work will conform with requirements of this Settlement Agreement, that the materials
and equipment furnished under the Settlement Agreement will be of good quality and new unless otherwise specifically required or
permitted by this Settlement Agreement. Work not conforming to these requirements, including substitutionsnot properly approved
and authorized, may be considered defective. Grantee's warranty excludes remedy for damage or defect caused by the City,
modifications or maintenance or abuse not executed by Granteeor its authorized agents, improper operation by the City, or normal
wear and tear under normal usage.

6.9. Insurance, I ndemnity, and Bond

6.9.1.  Grantee shal maintain all insurance and bonds required under the Franchise Agreement. Bonds
required under the Franchise Agreement shall be security for performance of obligations under this Settlement Agreement; just as
though the bonds set forth therein had been required hereunder.

6.9.2.  Tothefullest extent permitted by law, Grantee shall protect, defend, indemnify and hold harmless the
City from and againgt liability, claims, damages, losses and expenses, including reasonable attorney’ s fees, arisingout of or resulting
from performance of the Work, provided that suchliability,clams, damages, |ossor expenseis attributableto bodily injury, sickness,
disease or death, or to injury or to destruction of tangible property (other than the Work itself) including loss of use resulting
therefrom, but only to the extent caused in whole or part by negligent actsor omissionsof Grantee, asubcontractor, anyone directly
or indirectly employed by them or anyone for whose acts they may be liable, regardless of whether or not such liability, clam,
damage, loss or expenseis caused in part by a party indemnified hereunder. Notwithstanding anything hereintothecontrary,if any
such injuries to persons or property arising out of the performance of this Settlement Agreement are caused by or result from the
concurrent negligenceof Grantee or itsagents or employees, and of the City and its agents or employees, Grantee' s indemnification
obligations, if any, apply only to the extent of the negligence of Grantee, its agents or employees.

6.9.3.  Grantee' s obligation under this section shall include indemnification for claims madeby the Grante’'s
own employees or agents. In the event the City incurs any judgment, award and/or cost arising therefrom including reasonable
attorneys' feesto enforce the provisions of this Settlement Agreement, all such fees, expenses, and costs shall be recoverable from
Grantee.

6.9.4. Incamsagainstany person or entity indemnified hereunder madeby an employee of the Grantee, by
a subcontractor, by anyone directly or indirectly employed by them or by anyone for whose acts they may be liable, the
indemnification obligation hereunder shall not be limited by alimitation onany amount or ty peof damages, compensation or benefits
payable by or for the Grantee or a subcontractor under Workers Compensation Acts, Disability Benefit Acts and other employee
benefits acts.

6.10. Subcontractors.

6.10.1. Grantee shall beresponsibletothe City for any and al actsor omissionsof the Grantee, itsemployees,
subcontractors and others engaged in the Work on behalf of Grantee as though the Work had been performed by Grantee itself.

6.10.2.  All subcontractorsused by Grantee for purposes of this Settlement Agreement shall belicensedtodo
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business in the City pursuant to applicable law. Grantee shall not enter into a subcontract with a proposed subcontractor with
reference to whom the City has made timely and reasonable objection. Grantee shall not be required to subcontract with any party
to whom Grantee has objection.

6.10.3.  All subcontractsshall afford Granteerightsagainst the subcontractor which correspond to thoserights
afforded to the City against the Grantee herein.

6.11. Other Provisions

6.11.1. Grantee shall keep Work sites reasonably clean during performance of the Work. Upon final
completion of Work, Grantee shall clean the site and move all waste, together with all of Grantee's property therefrom.

7. FRANCHISE FEE DISPUTE

Granteeand City hereby resolveadl disputes and disagreements regarding Grantee' s franchise fee obligationsfor the period
January 1, 1995 through December 31, 1997 and all issues relating to pendlties andinterest related thereto. Tothat end Granteewill
pay, upon written instruction from the City, to a designee of the City, $150,000 on or before January 4, 2002, and an additional
$150,000 on or before July 1, 2002, as financia support of a legitimate independent job skills/internship training program for
telecommunications sanctioned by the City, which may be overseen by the United States Department of Labor or some other
appropriate monitor, or, in the event such instruction from the City is not received on or before December 15, 2001, Grantee will
make such payments on such dates to the City. Such payment shall constitute complete satisfaction and settlement of all disputes
regarding franchisefeeamountsduefor the period January 1, 1995 through December 31, 1997, and any penalties and interest related
thereto. Thisobligationisinthenature of asettlement and none of theamounts paid pursuant to this Section 7 may be passed through
to subscribers. The City will join with Grantee in appropriate public promotion and appreciation of Grantee’ s commitment under
this Section 7 to the training program.

8. RATESAND FRANCHISE FEES

8.1 Except asexpresdy set forthin this Settlement Agreement, no costs, payments, or other consideration provided
pursuant to this Settlement Agreement shall be passed through to subscribersin any form, itemized on subscriber bills, or for rate
regulation purposes treated as external costs subject to pass-through, nor have any other adverse effect on subscriber rates. The
Grantee agreesthat it will not raise any claim or defense to the contrary.

8.2 No costs, payments, or other consideration provided pursuant to this Settlement Agreement shall be construed
to constitute a franchise fee, or to be subject to any limitations on Franchisefees under applicablelaw or in the Franchise
Agreement. The Grantee agrees that it will not raise any claim or defense to the contrary
9. ENFORCEMENT
Upon violation of this Settlement Agreement,any party may proceed to protect and enforceitsrightsby mandamusor other
suit, action or proceeding at law or in equity, for damages, injunctive relief, or any other lawful relief, including but not limited to
an action for specific performance of any provision of this Settlement Agreement.

10. REPRESENTATIONS AND WARRANTIES

Grantee hereby represents and warrants that at the time of the execution of this Settlement Agreement: (a) itisa
corporation or partnership duly organized, validly existing and in good standing under the laws of the jurisdiction in whichitis
organized; (b) the Grantee's signatories to this document are authorized to execute this Settlement Agreement on behalf of the
Grantee; and (c) the execution and delivery of, and its performance under, this Settlement Agreement are within Grantee's power
andauthority without thejoinder or consent of any other party and have been duly authorized by al requisitecorporateor partnership
action on the part of Grantee and are not in contravention of Grantee's charter, bylaws, and/or other organizational documents.

11. MISCELLANEOUS PROVISIONS.

11.1.  Successorsand Assigns: This Settlement Agreement shall beeffective and binding upon any successors or
assignees, with respect to the Cable System, of the Grantee.

11.2.  VoluntaryAgreement: ThisSettlement Agreement isfreely and voluntarily given by each party, without any
duress or coercion, and after each party has consulted withitscounsel. Each party has carefully and completely read all of theterms
and provisions of this Settlement Agreement.

11.3. ForceMajeure and Other Delays. Grantee shall not beheldindefault under, or in noncompliance with, the
provisionsof this Agreement, nor suffer any enforcement or penalty relatingto noncompliance or default, where such noncompliance
or dleged defaultswere caused by extraordinary circumstances reasonably beyond the ability of the Grantee to control. Granteeshall
not be held in default under, or in noncompliance with, the provisions of this Settlement Agreement, nor suffer any enforcement or
penalty relating to noncompliance or default, where such noncompliance or aleged defaults were caused by work delays required
by waitingfor utility providersto service or monitor their utility poles to which the Grantee's Cable System is attached, provided,
however, that the Grantee shall use its best efforts to prevent such delays.
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11.4.  Severability: If any term, condition, or provision of this Settlement Agreement shall, toany extent,beheldto
beinvdid, preempted, or unenforceable, the remainder hereof shall be valid in all other respects and continue to be effective. Inthe
event of a change in applicable law so that the provision which had been held invalid is no longer invalid, said provision shall
thereupon returntofull forceand effect without further action by the City and shall thereafter be binding on the Franchisee and the
City. If thetermsof this Settlement Agreement are materially altered dueto changesin governing law, then the parties shall negotiate
ingoodfaithto reconstitute this Settlement Agreement in away consistent with then-applicable law in aformthat,tothe maximum
extent possible, is consistent with the original intent of Grantee and the City and preserves the benefits bargained for by each party.

11.5. Counterparts: This Settlement Agreement may be executed in several counterparts, each of which when so
executed shdl be deemed to be an origina copy, and dl of which together shall constitute one agreement binding on all parties
hereto, notwithstanding that all parties shall not have signed the same counterpart.

11.6.  Governing Law: ThisSettlement Agreement shall begovernedinall respectshy thelaw of the State of Missouri.
11.7. Captionsand References: The captionsand headings of sections throughout this Settlement Agreement are

intended solely to facilitate reading and reference to the sections and provisions of this Settlement Agreement. Such captions shall
not affect the meaning or interpretation of this Settlement Agreement.

AGREED TO THIS DAY OF
CITY OF ST. LOUIS, MISSOURI,
amunicipal corporation of Missouri
By:
Larry D. Stone
Communications Commissioner
By:
Darlene Green
Comptroller
APPROVED ASTO FORM:
City Counselor
ATTEST:
(Sedl)
City Register
ST. LOUISTELE-COMMUNICATIONS, INC.
By:
[name & title of signatory]
ATTEST:

[Corporate secretary or other appropriate person]

EXHIBIT 1
List of Fiber Network Sites
Site Address Number of Type Minimum TransportLink
Interfaces Committed Capacity*
Information (Mbps)
Rate*
(Mbps)
City Hall 1200 Market 1 0OC-12C 600 622
Personnel 1300 Convention Plaza 8 Ethernet 100 155
Police Area#3 4014 Union 8 Ethernet 100 155
Medium Security 7600 Hall Street 8 Ethernet 100 155
Health Dept 634 N. Grand 8 Ethernet 100 155
Fire Headquarters 1421 N. Jefferson 8 Ethernet 100 155
Parks 5600 Clayton 8 Ethernet 100 155
Comm. Div 4971 Oakland 8 Ethernet 100 155
Police Area #2 991 N. Jefferson 8 Ethernet 100 155
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New Jail** 11 and Walnut 8 Ethernet 100 155
Water Division 1640 S. Kingshighway 8 Ethernet 100 155
Police Area#1 3167 Sublette 8 Ethernet 100 155
South Refuse and 4100 S. 1¢ 8 Ethernet 100 155
Animal Regulation
Street Dept 1900 Hampton 8 Ethernet 100 155

*Less the nominal overhead required for operation of the network.

**Service to this site will not begin until completion of the System Upgrade for the Downtown Area, unlessexistingconduit under
Tucker Blvd. can be used to permit completion during the non-Downtown Area System Upgrade.

EXHIBIT 2

List of Cable M odem Network Sites

Community Centers

Buder 2900 Hickory

Cherokee 3200 South Jefferson
Dunn-Marquette 4025 Minnesota

Soulard 1614 South Eight

12th & Park 1410 South Tucker

Parkside 3126 Alfred

West End 5250 Enright / 724 Union

Wohl 1515 N. Kingshighway @MLK
Tandy 4206 Kennerly

Gamble 2907 Gamble

Neighborhood Stablization Offices

Shaw / NSO 5329 Columbia__Room #123
McKinley / NSO 2156 Russell  3rd Fl Northwest
Stevens’'NSO 1033 Whittier Room #118

Ford/ NSO 5599 Ridge Room # 108

Health Division Satellite Facilities

Vector/ Lead 1212 North Thirteenth
Courtney Center 1717 Biddle

F. Hill Center 5541 Riverview
Homer G. Phillips Center 2425 Whittier

Starkloff Center

2220 Lemp
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List of Cable Modem Network Sites (Continued)

Miscellaneous

Family Court 3287 Enright
Juvenile Court 920 N.Vandeventer
EMS 2634 Hampton
Water/ ESD 10450 Riverview
North Refuse/ ESD 100 East Grand
Compton Hill Reservoirt Grand & Russell
Towing Services 7410 Hall Street
Fleet Services (Police) 3919 Laclede
Family Services 3545 Lindell
Housing Authority 4100 Linddl|

Air Pollution/ Forestry 1415 North 13th
Election Board* 208 South Tucker
CDA / SLDC* 1015 Locust

Fireman's Retirement

1601 South Broadway

Fire Engine Houses

#10 District 1 4161 Kennerly 63113
#17 3238 Martin L King 63115
# 9 814 LaBeaume 63102
# 8 1501 Salisbury 63107
# 5 2123 North Market 63106
# 7  District 2 2600 LaSalle 63104
#11 2224 South Seventh 63104
# 1 2910 South Jefferson 63118
# 2 314 South Tucker 63102
#31 District 3 4408 Donovan 63109
#35 5000 S. Kingshighway 631

#36 5450 Arsenal 63139
#22 1229 McCausland 63117
# 6 5749 Manchester 63110
#14 District 4 3523 Magnolia 63118
#23 6500 Michigan 63111
#19 6624 Morganford 63116
#34 8227 South Broadway 63111
#32 3500 South Grand 63118
# 4 4425 South Compton 63111
#29 District 5 200 South Vandeventer 63108
#13 1400 Shawnut Place 63112
#30 521 DeBaliviere 63112
# 28 4810 Enright 63108
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Fire Engine Houses (Continued)

#26 4520 Margaretta 63115
#33 8300 North Broadway 63147
#24 5245 Natural Bridge 63115
#27 5435 Partridge 63120
#20 5600 Prescott 63147
#12 5214 West Florissant 63115

1f there is existing usable conduit of a suitable size from the demarcation point of the buildingtowithin 10 feet of the existing cable
plant.

*Serviceto this site will not begin until completion of the System Upgrade for the Downtown Area.
BOARD BILL #79 INTRODUCED BY ALDERMAN TERRY KENNEDY

An ordinance relating to cable television; reported on by the Board of Public Service; granting arenewal cable television
franchise for aterm of fifteen years to St. Louis Tele-Communications, Inc., a Missouri corporation, providing cable television
sarvices as AT& T Broadband, for the upgrading, operation and maintenance of a cable television system in the City of St. Louis,
upon specified terms and conditions, with definitions of terms; and providing for the regulation of such franchise.

WHEREAS,in 1984 pursuant to Ordinance59197theCity of St. Louis awarded two cabletelevision franchises (the“ prior
franchises’) for separate areas of the City comprising the entire area of the City to STL Cablevision Partners and St. Louis City
Communications, Inc.; and

WHEREAS, in 1989 pursuant to Ordinance 61093 the City consented to the transfer of the prior franchisesfrom the
origind grantees to St. Louis Tele-Communications, Inc., a Missouri corporation (the “Grantee”), which was owned by Tele-
Communications, Inc.(*TCI"); and

WHEREAS, theexpiration dates of the prior franchises have been extended by ordinances, thelast of whichis Ordinance
65186, which extended such expiration dates until August 13, 2001; and

WHEREAS, pursuant to 47 U.S.C. Section 546 and Ordinance 64882, on January 28, 2000 the City approved a Needs
Assessment concerning the needs of residents and the City with respect to cable television in future years; and

WHEREAS, pursuant to47 U.S.C. Section 546 and Ordinance 64882, the City on January 28, 2000issued aRequest For
Renewal Proposal to the Grantee; and

WHEREA S, thereafter representatives of theCity andof the Grantee have discussed proposed terms of arenewal franchise;
and

WHEREAS, the Board of Aldermen finds and believes that the terms and conditions of the renewal franchise herein set
forth arein the best interests of the City and its residents; and

WHEREAS, the Board of Public Service has made a report to the Board of Aldermen onthis bill pursuant to Article X1X
Section 1 of the Charter;

BE IT ORDAINED BY THECITY OF ST. LOUIS, ASFOLLOWS:

SECTION ONE. A Franchiseisgranted to Grantee for the construction, operation and maintenance of a Cable System upon the
terms and conditions set forth in, and effective upon the effective date of, a Franchise Agreement between the Grantee and City, in
the form attached heretoas Exhibit A, incorporated herein by thisreference. The Communications Commissioner and Comptroller
are hereby authorized and directed to execute, on behalf of the City, the Franchise Agreement in the form attached hereto as Exhibit
A.

EXHIBIT A
CABLE TELEVISION FRANCHISE AGREEMENT
THIS AGREEMENT is made this ___ day of , by and between the City of St. Louis, a

municipal corporation of the State of Missouri, organized and existing under its Charter and the constitution and laws of the State
of Missouri and St. Louis TeIeCommunlcanons Inc., aMissouri corporation.

SECTION ONE. Definitions and Rules of Construction.
A. Definitions

For the purposes of this Agreement, unless otherwise specified, the following terms, phrases, words, and their derivations have the



August 14, 2001 The City Journal 51A

meaning given herein, unless the context clearly indicates that another meaning is intended:

1.
2.

10.

11.

12.

13.

14.

“Cable Ordinance’or “Ordinance” means Ordinance___ (Board Bill __ ), asit may be amended from time to time.

“Cable System” or “ System” means any cable system (as that term is used in the Cable Ordinance) which Granteeis
authorized to construct, operate and maintain pursuant to this Agreement.

“City” means the City of St. Louis, amunicipal corporation of the State of Missouri, organized and existing under its
Charter and the constitution and laws of the State of Missouri.

“Downtown Ared’ means the portion of the Franchise Area specified in the description attached hereto as Exhibit 1.

“Franchise’ meansthefranchise(as that term is used in the Cable Ordinance) granted tothe Grantee subject totheterms
and conditions of this Agreement and applicable law.

“Franchise Area’ means the entire areawithin the jurisdictional boundaries of the City of St. Louis.
“Franchise Agreement” or “ Agreement” means this Agreement and any amendments, exhibits or appendices hereto.

“FranchiseEffective Date” meansthe dateon whichtheAgreementislawfully executedby both parties as provided under
Section Two of this Agreement and in the manner required by Section Nine of the Cable Ordinance.

“Grantee” means. St.Louis Tele-Communications, Inc.,a Missouri corporation, currently providing servicesas AT& T
Broadband.

“Gross Revenue” meansal revenues derived directly or indirectly by the Grantee, its affiliates, subsidiaries, parents, and
any entity in which the Grantee has afinancia interest, from or in connection with the operation of its Cable System to
provide Cable Services. This definition shall be construed so as to include al gross revenues to the maximum extent
permitted by federal law, except to the extent specifically excluded in Section One.A.10(2).

(1) Gross Revenuesinclude, by way of illustration and not limitation, monthly fees charged Subscribersfor any basic,
optional, premium, per-channel, per-program service, or cable programming service; revenues from Internet access
over the Cable System (to the extent such services are lawfully considered Cable Services under applicable law);
installation, disconnection, reconnection, and change-in-servicefees; leased channel fees; |ate fees and administrative
fees; fees, payments, or other consideration received from programmers for carriage of programming on the Cable
System; revenues from rentals or sales of converters or other equipment; studio rental, production equipment, and
personnel fees; advertising revenues; barter; revenues from program guides; and revenues from home shopping and
bank-at-home channels.

(2) Gross Revenues shdl not include (a) any taxes on services furnished by the Grantee herein imposed directly upon
any Subscriber or user by the City, the Stateof Missouri or the governmental unit and collected by such Grantee on
behalf of said governmental unit. A Franchise feeis not such atax; (b) any bad debt, provided, however, that al or
any part of any such actual bad debt that iswritten off but subsequently collected shall beincludedin Gross Revenues
in the period collected.

(3) Any amountsincludableas Gross Revenues that arereceived by an Affiliate, subsidiary, parent, orany entityin which
the Grantee has afinancial interest shall not be counted as Gross Revenues to the extent that such amounts are also
received directly by the Grantee, to ensure that no such revenue is counted twice.

“Node” means a Facility on a Cable System where transmission by light over Fiber Optic cable is converted to
transmission by electricity over coaxial cable, or vice versa.

“Prior Franchises” meansthefranchisesgranted pursuant to Ordinance No 59197, which were both held by the Grantee
immediately prior to the Franchise Effective Date.

“System Upgrade” means the improvement and enhancement in the technology and service capabilities made by the
Grantee to its Cable System described in Section Seven.B herein.

“Transfer” shal meanany transactioninwhich: (A) any direct ownership or other right, title, or interest of morethanten
percent (10%) inthe Granteeor its Cable Systemistransferred, sold, assigned, leased, or sublet; or (B) thereis any change
in control of the Grantee; or (C) the rights and/or obligations held by the Grantee under the Franchise are transferred,
directly or indirectly, toanother Person; or (D) any change or substitution occurs in the managing genera partners of the
Grantee, where applicable.

(1) “Control” for purposes of this Section One.A.14 meansthe legal or practical ability to exert actual working control
over the affairs of the Grantee either directly or indirectly, whether by contractual agreement, majority ownership
interest, any lesser ownership interest, a change in theentity with management responsibility over the Cable System,
or in any other manner.
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(2) A rebuttable presumption that atransfer of control has occurred shall arise upon the acquisition or accumulation of
twenty percent (20%) or more of the ownership of the Grantee indirectly, through a change in ownership of its
owners, by any person or group of persons acting in concert, none of whom already own or control fifty percent
(50%) or moreof the ownership of the Grantee, singularly or collectively. For purposes of this Section One.A.14(2),
however, an acquisition of publicly traded stock in a publicly traded corporation shall not result in such arebuttable
presumption even if it reaches or exceeds the twenty percent (20%) level of ownership of the Grantee.

(3) TheGranteeisresponsible for ensuringthat theintent of Section 7 of the Cable Ordinanceis carried out. If for any
reason an event occursthat would requirethe City’ sapproval under that Section, whether or not such event isdirectly
or indirectly within the Grantee'scontrol, such event shal constitutea“ Transfer” for purposes of this Agreement and
any applicable law.

(4) Notwithstanding the foregoing, "Transfer" does not include:

@ disposition or replacement of worn out or obsol ete equipment, property or facilities in the normal
course of operating the Cable System, including the renewal or extension of equipment or property
leases and contracts; or

(b) acquisition, transfer, saleor other disposition of |eases, licenses, easements, and other interestsinreal
property in the normal courseof operatingthe Cable System and not involving the relinquishment of
any right or power affecting the Grantee's ability to provide servicesin whole or in part; or

(© restructuring of ownership interestsamongentities ultimately wholly owned by the ultimate owners
of the Grantee, provided that the Grantee provides signed written notice of such restructuringat least
thirty (30) daysin advance which (i) demonstrates that the conditions of this exception have been
satisfied and (ii) warrantsand representsthat such restructuringwill not have a material adverse effect
on system rates, services, financial resources, management, or operations.

B. Rules of construction
Unless the context clearly indicates to the contrary, the following rules apply to the construction of this Agreement:

1 Except as otherwise provided herein, the definitions and word usage set forth in the Cable Ordinance and the customer
service ordinance adopted concurrently with this Agreement are incorporated herein and shall apply in this Agreement.
Unlessotherwiseexpressly stated, words not defined herein or inthe Ordinance shall begiventhe meaningset forthin Title
47 of the United States Code, as amended, or if not defined therein, Chapter 47 of the Code of Federal Regulations, or, if
not defined therein, their common and ordinary meaning.

2. Words importing the singular number include the plural number and vice-versa.

3. Words in the present tense include the future tense and vice versa.

4, The masculine gender includes the feminine gender and vice versa.

5. All references to particular sections are references to sections of this Agreement.

6. The headings herein are solely for convenience of reference and do not constitute a part of this Agreement nor do they
affect its meaning, construction or effect.

7. Theword “shall” as used hereinis always mandatory and not directory, and the word “may” as used hereinis permissive.

8. “Applicablelaw” shall includebut isnot limited to applicable City ordinances, subject tothe provisions of Section Four.E
and Section Fifteen.

9. Thefirst letters of terms may be capitalized for convenience, but failure to capitalize aletter shall not affect the meaning.

SECTION TWO. Grant of Franchise; Effective date.

Subject to the terms and conditions of this Franchise Agreement, the Cable Ordinance, and other applicable law, a Franchise is
granted to Grantee for the construction, operation and maintenance of a Cable System in the Public Rights-of-Way within the
Franchise Area, for the purpose of providing Cable Service. The Franchise does not take the place of any other franchise, license,
or permit whichthe City may lawfully require of Grantee. Neither the Franchise nor the Franchise Agreement grant any authority
for the Grantee to use the Public Rights-of-Way for any purposes other than provision of Cable Service, except to the extent this
Agreement may expressly and specifically provide that the Grantee may provide other services. Nothing herein shall prevent the
Grantee from using its Cable System to provide non-cable services, provided that any and all authorizations lawfully necessary to
use the City’s Public Rights-of-Way to provide such services under applicable law have been obtained. No privilege or power of
eminent domain is bestowed by the Franchise or this Agreement. This Franchise will not take effect unless and until:

A. The Grantee executes and files its acceptance of the Franchise in the time and the manner prescribed in Section Sixteen
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of this Agreement, and
B. The Grantee meets each and every condition prescribed by Section Sixteen, in the time prescribed by that section.
SECTION THREE. Term of Franchise

TheFranchiseisfor aterm of 15 years, beginning on the Franchise Effective Date and subject to renewal pursuant to applicablelaw.

SECTION FOUR. Franchise conditions and limitations.

A. The Franchise is subject to forfeiture or revocation as provided herein and in the Cable Ordinance.

B. Grantee is subject to other remedies and sanctions as provided herein.

C. The Franchiseis non-exclusive, asrequired by Article X1X § 1 of the City’s Charter and other applicable law. The City

shall comply with the provisions of Section Twelve(E) of the Cable Ordinance regarding competitive franchises.

D. The Grantee shall comply with Ordinance (BB 76)andOrdinance___ (BB 77), eachasadopted on ,
2001, and all other applicable law, subject to Section Four.E and Section Fifteen hereof.

E. Grantee, by its acceptance of the Franchise, agrees and acknowledges that pursuant to this Agreement and the Cable
Ordinance, it will at al times during the life of its Franchise be subject to the lawful exercise of the City’ s police power, authority
lawfully tolevy any nondiscriminatory taxes on any activity conducted by Grantee, or other lawful authority, whether exercised by
ordinance or otherwise. Nothing contained in this Franchise shall be deemed to prohibit in any way the right of the City lawfully
to levy any nondiscriminatory taxes on any activity conducted by Grantee.

F. Grantee agrees that all privileges prescribed by the Franchiseare subordinateto any prior lawful occupancy of the public
streets. The City reserves the right reasonably to designate where Grantee' s facilities are to be placed within the public ways.

G. Nothing in this Agreement in any way impairs or waives any right or power of the City to acquire the property of the
Grantee by purchase at a price reflective of its fair market value as an ongoing concern (provided that in no event is the Franchise
itself to enter as anelement into such compensation) or such other price as may berequired pursuant to applicablelaw or ordinances,
or through the exercise of the power of eminent domain pursuant to Missouri law.

H. As long as Internet access provided over the Cable System is deemed to be “cable service” under applicable law, the
Grantee shall comply with all applicable requirements of the Cable Communications Policy Act of 1984, as amended, 47 U.S.C.
§ 521 ff., regarding such service.

SECTION FIVE. Construction schedule and conditions.
Asacondition to the right to exercise its Franchise and its rights thereunder, the Grantee covenants as follows:

A. Grantee shall extend the System Upgrade throughout the Franchise Area as rapidly as practicable, but, in any event, shall
meet the following upgrade schedule.

1 Within 34 months after the Franchise Effective Date, the Grantee shall complete the System Upgrade for al parts of the
City except for the Downtown Area, and shall complete al the construction required by Section Seven.D. The Grantee
shall begin construction of the System Upgrade within nine months after the Franchise Effective Date.

2. Within 46 months after the FranchiseEffective Date, the Grantee shall extend cable servicetothe Downtown Area, except
that service shall be activated to certain specified areas earlier as specified in Section Five.A.3.

3. Notwithstandingthetime period specified in Section Five.A.2, the Grantee shall activateCable Serviceto the Washington
Avenueand Cupples Station areas of the City at the |ocations specified in Exhibit 2 hereto within twelve months after the
Franchise Effective Date.

4. Within twelve months after the Franchise Effective Date, the Granteewill activate a two-way fiber connection from City
Hall, 1200 Market Street, to 4971 Oakland, so that the City can cablecast live meetings of the Board of Aldermen on a
Government Access channel.

B. The Grantee shall submit a construction plan which consists of maps of the entire Franchise Area and clearly delineates
the sequence and schedul e of the System Upgradeto the Agency six (6) monthsafter the Franchise Effective Date. The Grantee shall
filethereafter a map and progress report with the Agency at the closeof each calendar quarter until the System Upgradeis complete,
and subsequently at the close of each calendar year, showing the exact areas of the City being served by the Cable System and the
location and identification of major component parts of the Cable System.

C. The Granteeshall promptly notify the Franchise Agency of any delaysknown or anticipated inthe System Upgrade. Such
noticeshall beinwritingand shall explainindetail the exact conditionsresponsiblefor the delay, the circumstances beyond Grantee's
control that prevent compliance, and the specific remedies and methodsthe Grantee has undertaken to correct the conditionscausing
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thedelay. Failure on the part of the Grantee to meet the deadlines set forth in Section Five.A, shall be grounds for termination of
its Franchisepursuant totheterms of the Cable Ordinanceand this Agreement; provided, however, that the Board of Aldermen may
extend the time for the commencement and completion of construction and installation and service to Subscribers for additional
periodsin the event the Grantee, acting in good faith, experiences delays by reasons of circumstances beyond its control.

D. Following the commencement of the System Upgrade, every three monthsuntil the constructioniscompleted, the Grantee
shall meet withthe FranchiseAgency to providean updateon the progress of the SystemUpgrade and tointegratethe Grantee' swork
asfar as practicablewith the City’ s development process and street work, unless the FranchiseAgency waives such meeting. Upon
regquest, the Grantee shall provide detailed written reports to the Franchise Agency on the Grante€’s progressin construction.

E. To ensure that Subscriber service improves prior to the System Upgrade, the Grantee shall implement the preventive
maintenance and remediation plan described in Exhibit 3.

SECTION SIX. System performance.

Asacondition to its right to exercise its Franchise and its rights thereunder, the Grantee covenants as follows:

A. The Grantee will design, install and operate its cable television system so that the Cable System is at all times:

1 Capable of continuous twenty-four (24) hour daily operation;

2. Capable of operating over an outdoor temperature range of -20E F to 120E F without catastrophic failure or irreversible
performance changes over variation in supply voltage from 105 to 130 volts AC;

3. Capable of meeting dl specifications as set forth herein over an outdoor temperature range of OE F to 100E F over
variations in supply voltages from 105 to 130 volts AC;

4. Operated in such a manner as to avoid causing unlawful interference with reception of off-the-air signals by non-
Subscribers;

5. In full compliance with the technical standards of the Federal Communications Commission.

B. Performance Monitoring.

1. Test procedures used in verification of the performance criteria set forth herein shall comply with all applicable
Federal Communications Commission (“FCC”) rules and regulations.

2. Theresults of such tests shall be filed with the Franchise Agency within thirty days after completion of each test.
Each such filing shall specify the procedures used and shall explainin detail any instances of noncompliance, their
actual or likely scope or causes, and Grantee' s recommendation of the best measures to correct the noncompliance.

3. If complaints received or other evidence indicate an unresolved controversy or significant noncompliance with any
applicable technica standards, the Agency may require additional tests, full or partial repeat tests, or testsinvolving
aspecific Subscriber’ sterminal. Such tests will be limited to the particular matter in controversy. The Agency will
endeavor to arange its requests for special tests so as to minimize hardship or inconvenience to Grantee or to its
Subscribers.

4. TheGranteeshdl notify the Agency in advance of tests for compliance with FCC standards. The Agency may have
representatives present to observe such tests.

5.  Theresultsof annual performancetestsin accordancewith FCC rules and regulationsshall beretained by the Grantee
for at least five (5) years and shall be available for inspection by the Franchise Agency during business hours at
Grantee offices in the City upon twenty-four hours’ notice. Copies of suchtest resultsshall be promptly provided
upon the Agency’s request.

6. Grantee shal conduct monthly tests of the emergency alert system, in conjunction with the City department
designated for such testing.

7.  Grantee and the City shall conduct system performance tests pursuant to Exhibit 4.
SECTION SEVEN. Facilities and equipment; accessrequirements.
As acondition to itsright to exercise its Franchise and its rights thereunder, the Grantee covenants as follows:
A. The Granteeis authorized and required to operateits existing Cable System, and to provide service substantially equivalent
to its existing service, within the City as of the Franchise Effective Date, until such time as the System Upgrade is carried out, as
provided herein. Such existing Cable System that shall have a minimum capacity of fifty-four (54) channels.

B. System Upgrade
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1. The Grantee shall upgrade its Cable System pursuant to the System Upgrade requirements in this Section Seven.B.

2. The upgraded Cable System shall have aminimum bandwidthof 750 M Hz on al active and passive components, and
be capable of carrying at least 138 video programming services.

3. Theupgraded Cable System shall utilize hybrid fiber-coaxial (“HFC”) architecture that meets the following criteria
upon completion of the System Upgrade. Further deployment of system technology over the life of the Franchise
shall be at the Grantee' s discretion, provided that the resulting capacity, signal quality, and reliability of the Cable
System shall equal or exceed those of the Cable System as described here.

(@) At noplace in the Cable System shall more than 1,500 residences, businesses and other structures be
served by any single fiber node. The average node size in the City shall not exceed 1,200.

(2 Each node shall be designed and constructed to provide for segmentation of homes passed without
requiring substantial additional construction.

(€)] There will be no more than eight amplifiers within any amplifier cascade in the Cable System. The
average number of amplifiersin any amplifier cascade in the City shall not exceed six.

4.  Within six months after completion of the System Upgrade, the Grantee shall provide a continuous automated
performance test and measurement system to ensure on an ongoing basis the technical and operational integrity of
the Cable System.

5. The Granteeshall usereasonableeffortsto design and build the upgraded Cable System so that channel capacity may
be readily expanded and additiona programming delivered to Subscribers without compromising signal or service
quality.

6. TheGrantee shal use reasonable efforts to design and build the upgraded Cable System so that further upgrades can
be accomplished without substantially disturbing the Public Rights-of-Way, through replacement of electronics.

7.  The Grantee shall take reasonable stepsto avoidimplementingasystem design that would preclude accommodation
of multiple Internet Service Providers on any cable modem platform established by the Grantee.

8.  Grantee shall, throughout the Franchise Area and for the duration of the Franchise, make available on the System
continuous information regarding visual and audio programming. Receiving such information shall not require
subscription to any service other than basic and cable programming service tiers.

C. Line Extension

1. Within the City, the Grantee must extend its Cable System upon request to provide service to any Person upon
request, without charging such Person more than the standard installation rates, unless the Grantee demonstrates to
the FranchiseAgency's satisfaction that the cost for such extension would requirethe Granteet o incur excessive costs,
in which case the Franchise Agency may at its discretion grant a written waiver permitting the Grantee to recover
from the Persons who will receive service those amounts that exceed a reasonable cost.

2. For purposes of Section Seven.C.1, the length of a cable drop to a multiple dwelling unit shall be calculated to the
point inthe building where the risers begin and shall not include any part of the riser that must betraversedtoreach
an individual dwelling unit. 1t will be rebuttably presumed that any such drops are less than 125 feet in length.

3. Where new dwelling units are developed in the City, including but not limited to in-fill housing and high-rise
dwelling unitsin loft districts, the Grantee shall extend service toPersonsinthoseunitswithin 60 days after service
is requested, provided that the owner of the building has granted access.

4.  The Grantee shall makethe same Cable Service available to businesses or “commercia” Subscribersfor their private
use asto residential Subscribers, on the same terms and conditions as apply to such residential Subscribers.

D. Public, Educational, and Governmental Access
1. Municipal and School Services: Atno costtotheCity or the School involved, the Grantee shall provideactivated Cable

Services andinstall one service outlet to each building within the Franchise Area used for publiclibraries, City operations,

or K-12 Schools.

(1) In order for such facilities to access PEG channel and other pertinent governmental or educational programming,

Grantee shall provide free of charge to all outletsin those facilities:
)] Basic and Expanded Basic Service (or the subsequent equivaent thereto); and

(b) any equipment necessary to receive such services, including converters to de-scramblethe
Government Municipa Services (training) channel at City offices and facilities.
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Grantee shall install theinitial outlet at no charge in the building location specified. Grantee shall install additional
outlets to such facilities upon request, and shall charge only its time and materias costs for installation of such
additional outlets. Any outletsandwiringinstalled by thefacility itself rather than the Grantee must also meet FCC
technical standards. Any outletsandwires also used for internal facility transmission of non-cable services may not
cause disruption to the Cable System and must be used only for lawful purposes. Grantee may decline service to
outlets not meeting these standards.

With respect to any newly deployed digible municipal and educational facilities not receiving service as of the
Franchise Effective Date, the Agency will notify the Grantee with pertinent installation information and addresses
for facilities in which new installations need to be made. Whenever possible, the Agency will aso supply routing
drawings, outlet locations, preferred installation schedules, and contact names. However, the Agency’s failure to
provide such information does not abrogate the Grantee's responsibility to meet the deadlines set herein, nor must
an Agency inspector be on site for an installation to occur.

@ Such new installationswithin anareacurrently served by the Cable System shall bemadewithinthirty
(30) days of written notification by the Agency, or later if the facility so designates.

(b) If the digible facility is in an area not currently served by the Cable System, internal wiring for
requested outlet(s) shall generally be made concurrent with plant deployment so that service can be
initiated promptly upon activation of plant.Inno event shall activation of service be delayed beyond
sixmonthsfromtheinitial request or within thirty daysof plant construction and activation, whichever
islater.

Grantee may seek an Agency temporary waiver of the deadline requirements of this Section Seven.D.1(3) due to
technical or budgetary limitations on the part of the Grantee or facility.

Grantee shall deliver al cable signals to each outlet at asignal strength sufficient to meet FCC technical standards,
and provide or reinstall wiring adequate to deliver such signa strength at locations which have morethan oneoutlet,
and adequate drop or feeder cable to allow for installation and service at additional outlets. Grantee shall work with
the Agency during pre-construction periods to determine which sites need upgraded dropsand develop atimeframe
for deployment of the upgraded drops. Requisite signal strength for multiple outlet facilities shall generaly be
15dBmV or better, measured at the demarcation point of the facility.

Granteeis not required by this Section to provide free outlets, equipment or servicesto City-owned facilities leased
tothird parties for commercia purposes in whichthe Granteewould normally enter intocommercia service contract
with the facility occupant.

Grantee has established a voluntary initiative to provide cable Internet servicetoal publiclibraries, K-12 publicand
state-accredited parochial and Private Schools which are passed by the Cable System at no cost to the City or
institutions. Grantee intends to provide each of these Schools and libraries with one outlet of unlimited Internet
access, including the necessary modem, once the Cable System is upgraded to support such services. Provision of
such services shall not be deemed a requirement of this Franchise for rate regulation purposes.

For purposes of this Section Seven.D.1 abuilding used for city operations is a City-owned or -leased building or
facility whichisregularly occupied by City employeesin the performance of their duties, but inany event shall also
include all public safety dispatch centers, police stations and fire stations regardless of the extent towhich they are
SO occupied.

AccessChannels. The Grantee shall make available to all Subscribers on the Cable System Accesschannels asfollows:

@

@

©)
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Public Access channels. At least one specially designated, noncommercia Public Access channel and one specialy
designated, noncommercial Community Access channel.

Local Government Access channels: At least two specially designated channels available for loca government use
under the direction of the Franchise Agency. In addition, the three channels dedicated to two-way digital
communication pursuant to the Prior Franchises shall be maintained in service pursuant to the requirements of the
Prior Franchises until all applications using those channels have been moved to an institutional network.

Elementary and Secondary Education Access channel: At least one specifically designated channel for use by local
educational authorities at the elementary and secondary levels.

University and College Access channel: At least one specially designated channel for use by the local (St. Louis or
St. Louis County) universities and colleges, whether public or private institutions, or by an educational management
entity or consortium generally representing these institutions.

Digital Capacity: If the Granteeimplementstechnology that allows any of the above Access channelsto be delivered
usinglessthan 6 M Hz of bandwidth, then the Grantee shall make available additiona capacity for the same purposes
asareapplicableto such Access channels pursuant tothis Agreement, up toamaximumtotal of 6 M Hz of bandwidth
for each such Access channdl, in the event that the capacity otherwise available is fully utilized for PEG access
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purposes.

@ For purposes of this Section Seven.D.2(5), a video channel (or portion of such channel used to
transmit video programming) shall bedeemed“fully utilized” if cablecasts of non-duplicated, locally-
produced programming exceed seventy-five percent (75%) (for public access) or fifty percent (50%)
(for educational and governmental access) of the total time between the hours of 9:00 AM and
midnight for at least thirty daysin a period of forty-five consecutive days.

(b) Such additional capacity shall be provided by the Grantee within ninety (90) days after a written
request from the manager of such Access channel specifying the intended uses of such capacity.

3. PEG AccessandRemote Origination Sites. Signal input points and equipment shall be available at sites specified in

attached Exhibit 5 for live programming origination on Access Channels.

4, Digital Conversion. If the Grantee makes changesto the Cable System that requireimprovementsto accessfacilitiesand
equipment (such as conversion to an all-digital format), the Grantee shall cover any necessary modification or replacement
costs so that PEG facilities and equipment may be used as intended with respect to the PEG channels specified herein.

5. Public Access Channel Manager.

(1) Public and Community Access channels shdl initially be managed by Double Helix Corporation (the “Access
Channel Manager”).

(2) Public and Community Access facilities shall be open and scheduled by the Access Channel Manager in a manner
that ensures availability of equipment and facilities during day, evening, and weekend hours.

(€)] Training, workshops and internships in video production shall be offered to all City residents on a
first-come, first-served basis, at minimal or no cost.

4 Fees and deposits for use of such facilities or equipment shall be reasonable.

(5) If the City finds unsatisfactory the performance of an Access Channel Manager, then the City may,

in its sole discretion, designate one or more non-profit, tax-exempt Access Channel Manager(s)
meeting the requirements of Section Seven.D.5(6) and reassign any facilities or equipment provided
by the Grantee to the new Access Channel Manager(s).

(6) An Access Channel Manager shal have demonstrated experience in facilitating community
programming.
6. Regulation of Public Access Channels. The City may, from time to time, by ordinance, regulateuseof public access
channels.
E. Emergency Alert System

1. Granteeshal design and construct the system to provide for an interrupt of al video channels, and anaudio override
of al audio channels whereby adesigneeof the City may introduce an audio message on al of the system’s channels
simultaneously, during emergencies or disasters. An emergency power sourceto preservethis function shall also be
provided by the Grantee at the headend of its system. The emergency dert system shall comply withall applicable
federal requirements.

2. The emergency dert system shal provide for activation from the Office of the Mayor, police headquarters, fire
headquarters, or the City Emergency Management Agency, via secure coded access. Methods and access codes for
activatingthe emergency alert system shall be filed and kept current with the City Emergency Management Agency
director, the Mayor, the Chief of Police, and the Chief of the Fire Department, and also for informational purposes
with the Franchise Agency.

F. The City shall have the right, throughout the term of the Franchise, to install and maintain free of charge upon the poles
and conduits of the Grantee any fixtures necessary for communications useby the City, on the conditions that (a) such fixtures do
not interferewiththe Cable System operations of the Grantee; and (b) the City will not use the Grantee' s equipment for commercial
purposes or to compete with the Cable System, or allow others to use such equipment for commercia purposes or tocompetewith
the Cable System without acceptabl e reasonable compensation to the Grantee; and (c) to the extent permitted by law, the City shall
indemnify the Grantee from damages resulting from any such use.

SECTION EIGHT. I nter connection.

A. Grantee will interconnect channels with the Grantee’ s other systemsin St. Louis County for the purpose of alowing the
two-way sharingof PEG Access programming upon the directive of the Franchise Agency. Interconnection of systems may bedone
by direct cable connection, microwave link, satellite, or other appropriatemethod that allowsPEG Accessprogrammingto be shared
and transferred between City and County systems.
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B. Grantee may be granted a reasonable extension of time to make the interconnection provided for in the preceding
subsection, or the Franchise Agency may rescind any order to interconnect upon request by the Grantee.

C. The Grantee shall insure the adequate signal quality of any interconnection.
SECTION NINE. Support of Minoritiesand Women.

Recognizing the economic benefits it is deriving from its use of the Public Rights-of-Way and the racial, ethnic and socio-economic
diversity of the population of the City:

A. Grantee agrees that it shall, on an annual basis:

1.  Awardtechnica, professional services and construction contractswithadollar value equal to at least 40% of thetotal
dollar valueof al such contractsto Minority Business Enterprises (MBE) as hereinafter defined and 10% to Women
Business Enterprises (WBE) as hereinafter defined.

2. Purchase materials, supplies, and other goods or services of adollar value equa to at least 30% of the total value of
all such purchases from MBEs and 5% of all such purchases from WBEs.

For purposes of this Section, enterprises shall be eligible for MBE or WBE status if (i) they appear on digibility listsmaintained by
a City department, division, or office with responsibility for establishing such €eligibility, or (ii) the enterprise demonstrates to
Grantee’' sandAgency’ ssatisfaction that the enterpriseisan MBE or WBE for purposes of Mayor’ s Executive Order number 28 with
respect to MBE and WBE participation in City contracts. Grantee agrees that expenditure categories under this Section shall
generaly be determined as provided in Exhibit 6 to this Agreement, and may be modified by mutual agreement of Grantee and the
Franchise Agency during the term of this Agreement to address new expenditure categories or business situations of the Grantee.

B. Grantee agrees that, on an annual basis, hiring practices for and composition of its employed work force shall be at least:
1. Technica and professional service employees: 40% Minority Groups, 10% Women
2. Construction employees: 45% Minority Groups, 5% Women
3. Management-level employees. 40% Minority Groups, 30% Women

C. Grantee agrees that any advertised job openings shall be posted withthe Missouri Division of Employment Security, and
advertised in publications aimed at minority and women audiences.

D. The City and Grantee agree that to respond to industry and technology advances Grantee' sinternal training will need to
evolve and develop over the life of the Franchise. Grantee's workforce shall receive significant annua training in entry-level and
on-going job skills development leading to promotional opportunities for qualified members of its workforce, including minorities
and women, as follows:

1. Customer Service Representative Programs: shall take place no less than two times per year for al employeesinthe
category, and encompass specifictraining in customer satisfaction standards, telephone relations, technical trouble-
shooting over the phone, complaint resolution, sdes techniques which meet consumer protection and privacy
obligations, and proper marketing procedures.

2. Management/Supervisor Programs. shall take place no less than two times per year and be structured as on-the-job
training and cross-training which provides opportunities for job skill development. Such training courses shall
include, but not be limited to: legal seminars, accounting and audit procedures, employee relations and supervisory
practices,implementation of Equal Employment Opportunity (EEO) policies, customer rel ations, andsaf ety practices.

3. Technica Programs: will be conducted for bothinstallation and repair personnel, and should include or be based on
the course work developed by the National Cable Television Institute, includingtestingand certification of technical
personnel. On-the-job training in the field will include quality control and standards for installation to meet local
electrical codes.

The Grantee's internal employee training specified in Section Nine.D.1 and Section Nine.D.2 shall generally be conducted in
Grantee' sfacilitiesin the City of St. Louis, currently 5240 Oakland Avenue.

Grantee agrees that its local origination video programming and other operations will provide opportunities for internshipsopento
qualified students and others as appropriate.

E. To ensure compliance with this Section, Grantee shall contract withanon-governmental entity (hereinafter referred to as
the “Monitor”) for assistance in establishing and implementing a plan for compliancewiththis section. Such contract shall provide
for consultation between Grantee and M onitor regardingrecruiting and hiring of employees, awarding of contracts, and independent
verification of all quarterly reports submitted to the Franchise Agency by the Grantee.

F. Within 60 days of the end of each quarter, the Monitor, on behalf of the Grantee, shall file quarterly reports documenting
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compliance with this Section. The format, content and methodology of such reports shall be subject to Agency approval. The
quarterly reports shall be annotated to explain unusual conditions or circumstances reflected in the figures, and be accompanied by
averification statement of the Monitor. Such reports shall address:

1. Information by category regarding contracts and purchases with MBEs and WBEs.

2. Uponrequest of the City, subject to appropriatemeasures asto confidentiality, total dollarsexpendedineach category
and total dollars expended with MBEs and WBEs.

3. Percentage of employees within the specified categories of Section Nine.B.1, SectionNine.B.2, and Section Nine.B.3,
indicating percentages by both gender and racial composition.

4.  Training information including:

(@) Descriptive summary of the title and content of internal Customer Service Representative and
supervisor employeetrainingprograms during the previous quarter, also specifyingthe classifications
of employees receiving such training, reasons why any employee in those classifications did not
receive such training, and aggregate information as to gender and racial composition of training
participants.

2 D escriptive summary of the title and content of internal or third-party courses of training for
employees in the technical category duringthe previous quarter, also specifying the classifications of
employees receiving suchtraining, reasonswhy any employee in those classifications did not receive
such training, and aggregate information as to gender and racial composition of training participants.

(3) Descriptive summary of titleand content of al trainingoffered to management personnel and potential
applicants for management promotions, also specifyingcriteriafor selection of training participants,
and including job titles and general classification of supervisory or management employees receiving
suchtraining, reasons why any management employee or applicant did not receivesuchtraining, and
aggregate information as to gender and racial composition of such training participants.

5. Description of, and information on participation by gender and racial composition, for non-employee internships
offered or funded by the Grantee during the previous quarter, as applicable.

G. Grantee agrees that based upon such reports, the Franchise Agency shall make determinations of compliancefor contract
awards, employment and training efforts throughout the life of the franchise, and that Grantee is obligated to address any written
Agency notice of under-compliance or non-compliance by filing a specific remedial plan to achieve full compliance within the next
quarter in regards to contract awards, employment of minorities and women, and within the next two quartersinregardsto training.
Such remedid plansshall includewritten palicies regarding hiring and training and submission of interim reports during the remedial
period as appropriateto the situation, and shall comply withany Agency requirementsfor report methodol ogiestoverify compliance.

H. Copies of dl reportsand filings filed with the FCC in regard to FCC regulations relating to employment practices shall be
submitted to the Franchise Agency on an annual basis.

SECTION TEN. Paymentsto the City.
The Grantee shall pay franchise feesto the City pursuant to Section Eight of the Cable Ordinance.
SECTION ELEVEN. Performance bond, letter of credit, and insurance.

A. With its acceptance of the Franchise, the Grantee shall file withthe FranchiseAgency an executed bondinaformandwith
a surety acceptabletothe City as specified in this Agreement to indemnify the City against any loss or damage it may suffer in the
event the Grantee fails to comply with one or more of the provisions of its Franchise, in the following amount: $1 million. Upon
written application by the Grantee, the FranchiseAgency shall permit theamount of the bond to bereducedin an amount determined
by the Agency in writing in the Agency’s sole discretion to reflect the percentage of completion of the Grantee’ s System Upgrade.
In no event shall the amount of the bond be reduced below $500,000. Said bond shall beobtained at the sole expense of the Grantee
and remain in effect for thefull term of the Franchiseor any extension (as distinct from renewal) thereof plusan additional six months
thereafter (unless areplacement bond covering that period is agreed to by the City). The Granteeanditssurety shall bejointly and
severaly liableunder the terms of the bond for any damages or |oss suffered by the City as aresult of the Grantee's failure to comply
with one or more of the provisions of its Franchise, including a reasonable allowancefor the City’ slawful attorneys' fees and costs,
up to the full amount of the bond.

B. Neither thefiling of a performance bond with the Agency, nor any insurance coverage, nor the receipt of any damages
recovered by the City thereunder, shall be construed to excusefaithful performanceby the Granteeor limit the ligbility of the Grantee
under the terms of its Franchise for damages, either to the full amount of the bond or otherwise.

C. The Grantee shall fileand maintain with the Franchise Agency at al times during the term of the Franchise an irrevocable
direct pay letter of credit from a financia institution licensed to do businessin Missouri in the amount of $50,000 to ensure the
Grantee' sfaithful performance of its obligations under the Franchise. The form and content of the | etter of credit shall beapproved
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by the Franchise Agency and the Comptroller.

1. Theletter of credit shall be released only upon expiration of the Franchise or upon the replacement of the letter of
credit prior to its expiration.

D. The following procedures shall apply to drawing on the performance bond and the letter of credit required under this
Section Eleven, either of which isreferred to below as the “ Security Fund”.

1. If the Granteefailsto maketimely payment of any amount dueunder this Agreement or applicablelaw or ordinances,
after reasonable notice by the City and areasonable opportunity for the Grantee to make the required payment and to be
heard regardingany issues concerningsuch pay ment, the FranchiseAgency may withdraw the amount thereof, withinterest
and any penalties, from the Security Fund pursuant to the procedures specified in this Section Eleven.D.

2. Within three (3) days of awithdrawal from the Security Fund, the Franchise Agency shall mail, by certified mail,
return receipt requested, written notification of the amount, date, and purpose of such withdrawal to the Grantee.

3. If at thetimeof awithdrawal from the Security Fund by the FranchiseAgency, the amounts available are insufficient
to provide the total payment towards which thewithdrawal is directed, the balance of such payment shall continue as the
obligation of the Grantee to the City until it is paid.

4.  No later thantwenty (20) daysafter mailingof notification to the Grantee by certified mail, return receipt requested,
of awithdrawal under the Security Fund, the Grantee shall restore the Security Fund to the total amount specified herein.

5. Upon termination of the Franchise, the balance then remaining in the Security Fund shall be returned to the Grantee
within six months of such termination, provided that there is then no outstanding default on the part of the Grantee.

6. At notime shall the City seek awithdrawal from both the performance bond and the letter of credit for recovery of
the same obligation, unless withdrawal from both becomes necessary to meet the amount of such obligation.

E. The Grantee will comply with all indemnity and insurance reguirements in the Cable Ordinance.
SECTION TWELVE. Revocation and default provisions and remedies.
A. In addition to al other rights and powers reserved by the City, the City reserves the right to terminate and cancel a

Grantee's Franchise and dl rights and privileges of the Grantee thereunder pursuant to the termination provisions of the Cable
Ordinance.

B. Upon violation of this Agreement or applicable law or ordinances by the Grantee, the City may proceed to protect and
enforce its rights by mandamus or other suit, action or proceeding at law or in equity, including an action for specific performance
of any provision of this Agreement and suit for the appointment of areceiver. Such remedies shall be cumulative, except that the
City may not obtain both actual and liquidated damages for the same violation.

C. The following events are hereby defined as and declared to be and shall constitute violations of this Agreement so as to
trigger the City’ s enforcement processes and the Grantee' s due process rights (“Violations'):

1. Failure by the Grantee to make timely payment of any Franchise Fee payment as provided herein which is not
remedied by making such payment, together with interest and penalties as provided herein, within ten days after a
written notice from the City to the Grantee identifying such failure;

2. Falure by the Grantee to provide, file or maintain, as and when required by this Agreement, any bond, policy of
insurance, certificate of insuranceor letter of credit, which isnot remedied within five business days after awritten
notice from the City to the Grantee identifying such failure;

3. Falure by the Grantee to comply with any other agreement, obligation, duty, covenant or provision of this
Agreement; providedthat, if such failureis curable, the City shall notify the Grantee of thefailureinawritten notice,
and if such failure shall continue beyond a reasonable cure period as stated in such notice, the failure shall be a
Violation; provided that, if such curable failure is such that it cannot be cured within such period, it shall not
constituteaViolation provided (i) that the Grantee has commenced such cure within such period, and (ii) the Grantee
diligently prosecutes such cure to completion.

4. Failure by the Grantee to comply with any agreement, obligation, duty, covenant or provision of this Agreement,
which fallure is part of a pattern of repeated failure by the Grantee after written notice to comply with such
agreement, obligation, duty, covenant or provision.

D. Grantee acknowledges that a Violation of this Agreement is also a violation of the Cable Ordinance.
E. Becausethe Grantee' sfailureto comply withprovisionsof the Franchiseand this FranchiseAgreement will result ininjury

to the City, and because it will be difficult with respect to certain provisions to estimate the extent of such injury, the City and the
Grantee agree to the following liquidated damages for the following Violations of the Franchise and of this Agreement, which
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represent both parties' best estimate of the damages resulting from the specified Violation. The parties agree that the liquidated
damage amounts are in calendar 2001 dollars and shall be increased each year by the increase in the U.S. City Average of the
Consumer Price Index.

1. Forfaluretocomply withtherequirements hereunder withrespect tothe approval of franchisetransfers: $1,000/day
for each Violation for each day the Violation continues;

2. For failure to comply with requirements for the provision of public, educational, and governmental capacity on the
Cable System: $500/day for each Violation for each day the Violation continues;

3. For failure to complete the System Upgrade by the deadlines set forth in the Franchise Agreement: $1,000/day for
each Violation for each day the Violation continues.

F. To initiate the enforcement process for liquidated damages, the City shall pursue the same process described in the Cable
Ordinancefor imposition of fines, except that if it pursues relief in court, the City may pursue appropriate proceedings in any court
of competent jurisdiction rather than in City Court.

G. If a Grantee is fined for a violation of the Cable Ordinance, such Grantee shall not be subject to liquidated damages
pursuant to this Agreement for the same violation or act. If a Grantee is subject to liquidated damages pursuant to this Agreement
for aViolation, it shal not be fined for a violation of the Cable Ordinance for the same violation or act.

H. No delay or omission by the City to exercise any right or power occurring upon any default or violation shall impair any
such right or power or shall be construed to be awaiver of any such default or violation or acquiescencetherein, and every suchright
and power may be exercised from time to time and as often as may be deemed expedient.

I No waiver of any default or event of default hereunder by the City shall extendtoor affect any subsequent default or event
of default or impair any rights or remedies consequent thereon.

SECTION THIRTEEN. Reportsand records.

A. The Franchise Agency shall have the right to inspect and, subject to Section Thirteen.B, copy at any time during normal
businesshourset the City Cable System office or at such location as the FranchiseAgency may reasonably designate, all recordsthat
the Franchise Agency deems reasonably appropriate in order to monitor compliance with the terms of the Cable Ordinance, this
Agreement, or gpplicablelaw. Thisincludes not only the records of the Grantee, but any records the Franchise Agency reasonably
deems relevant but whichmay beheld by an Affiliate, a cable operator of the Cable System, or any contractor, subcontractor or any
person holding any form of management contract for the Cable System. The Grantee is responsible for collecting the information
and producing it at the location specified above, and by accepting its Franchise it affirms that it can and will do so.

B. Access to inspect the Grante' s records pursuant to Section Thirteen.A shall not bedenied by the Grantee on the basis that
said records contain confidential personnel or trade secret information. However, copying such records shall be permitted only to
the extent the City can and agreestolawfully protect suchinformation from further disclosure, or to the extent the City is otherwise
specifically authorized by applicablelaw to obtain copies of such records or information. All confidential personnel or trade secret
information received by the Franchise Agency shall remain confidential and protected, but only tothe extent permitted by Chapter
610, Revised Statutes of Missouri, as amended, and other applicable state and federal law.

C. The Grantee shall maintainits financial records so as toallow analysis and review of its System operationsinthe Franchise
Area,
D. Copies of dl petitions, applications, communicationsand reports submitted by theGranteeto the Federal Communications

Commission, Securities and Exchange Commission, or any other federal or stateregulatory commission or agency having jurisdiction,
in respect to any matters regarding Cable System operations under the Franchise, shall beprovided to Agency nolater than thefiling
datefor such petitions, applications, communicationsand reports. Copies of al communications of any kind received by the Grantee
from such commissions or agencies regarding Cable System operations under the Franchise shall be filed with the Agency as soon
as reasonably possibleuponreceipt. Confidential personnel, trade secret, or otherwise nonpublicinformationin such communications
may be redacted and treated consistent with the procedures set forth in Section 7(B)(3)(a)-(b) of the Cable Ordinance.

E. Annual Report. Unlessthisrequirement iswaived inwhole or in part by the Franchise Agency, no later than 90 days after
the end of its fiscal year, the Grantee shall submit awritten report to the Franchise Agency, in a form directed by the Franchise
Agency, which shall include:

1.  asummary of complaints, identifying both the number and nature of the complaints received and an explanation of
their dispositions, as such recordsare kept by the Grantee, together with copies of any written complaintsreceived.
Where complaintsinvolverecurrent Cable System problems, the nature of each problem and the corrective measures
taken shall be identified;

2. areport showing the number of service calls received by type during each quarter, and the percentage of each type
of service cal as a percentage of the Subscriber base;

3. areport showingthe number of Outages (asthat termis defined in the Customer Service Ordinance) for each quarter,
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10.
11.

andidentifyingseparately each planned Outage, the time it occurred, its duration, and the estimated areaand number
of Subscribers affected; each unplanned Outage, the time it occurred, its estimated duration and the estimated area
and the number of Subscribers affected; and thetotal hours of Outages as apercentage of total hoursof Cable System
operation;

areport showing the number of Service Interruptions (as that term is defined in the customer service ordinance) for
each quarter, and identifying separately each Service Interruption, thetimeit occurred, its estimated duration and the
estimated area and the number of Subscribers affected; and the total hours of Service Interruptions as a percentage
of total hours of Cable System operation;

an annua financial report for the previous fiscal year, certified by the Grantee's chief financia officer or an
independent certified public accountant, including an income statement showing all Subscriber revenue from each
category of service, and all revenue from every source of non-Subscriber revenue, derived from the operation of the
Cable System;

anorganizational chart showing all corporations or partnerships with morethan afive (5) percent ownership interest
inthe Grantee, and the nature of that ownership interest (limited partner, general partner, preferred shareholder, etc.);
and showingthe sameinformation for each corporation or partnership that holds such an interest inthe corporations
or partnerships so identified and so on until the ultimate corporate and partnership interests are identified;

asummary of theresultsof, and/or, at the Grantee’ soption, copies of the System’ stechnical tests and measurements
performed during the past year;

adetailed copy of updated maps depicting the location of all cable plant, showing areas served and locations of all
trunk lines and feeder lines in the City, and including changesin all such itemsfor the period covered by the report;

afull schedule of all Subscriber and other user rates, fees and charges;
the Grante€' s policies regarding Subscriber privacy;

such other information the FranchiseAgency deems reasonably appropriatein order to monitor compliance with the
terms of the Cable Ordinance, this Agreement, or applicable law as the Franchise Agency may direct.

Special Reports: Unless this requirement iswaivedinwholeor inpart by the Franchise Agency, the Grantee shall deliver
the following special reportsto the Franchise Agency:

1

The Grantee must submit acopy and full explanation of any notice of deficiency,forfeiture, or other document issued
by any state or federal agency instituting any investigation or civil or criminal proceeding regarding the Cable
System, the Grantee, or any Affiliate of the Grantee, to the extent the same may affect or bear on operations in the
City. By way of illustration and not limitation, anoticethat an Affiliate that has amanagement contract for the Cable
System was charged with improper accounting practices regarding its management contracts would be deemed to
affect or bear on operationsin the City. Thismateria shall be submitted in accordance withthe deadlines specified
in Section Thirteen.D herein.

The Grantee must submit acopy and brief explanation of any request for protection under bankruptcy laws, or any
judgment related to a declaration of bankruptcy by the Grantee or by any partnership or corporation that owns or
controls the Grantee directly or indirectly.

Additional Reports.  Upon reasonable notice, the Grantee shall prepare and furnish to the Franchise Agency such

additional reports as the Franchise Agency deems reasonably appropriate in order to determine compliance with the terms of the
Cable Ordinance, this Agreement, or applicable law.

In reports or records submitted to the City pursuant to this Section Thirteen, confidential personnel or trade secret

information may be redacted pursuant to Section Thirteen.B to the extent permitted by applicable law.

Records Required

1.

The Grantee shall at all times maintain:

(1) Records of (a) all written complaints received for the life of the franchise, and (b) all oral complaints
received tothe extent andintheformthat such complaints are recorded by the Granteeintheordinary
course of business, for fiveyears. Theterm“Acomplaints’ as used herein refersto complaints about
any aspect of the Cable System or the Grantee's operations, including, without limitation, complaints
about employee courtesy. Complaints recorded may not be limited to complaints reguiring an
employee service call.

2 A full and complete set of plans, records, and “as built” (asthat term is normally used in the cable
industry) maps showing the location of Cable System equipment installed or in use in the City,
exclusive of Subscriber service drops.
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) A comprehensive record of al utilization of contractors, subcontractors, vendors, and suppliers
necessary to demonstrate compliance with Grantee's obligations under Section Nine of this
Agreement.
4 A public file showing its timetable for completion of the System Upgrade.
J. Voluminous Materials: If any books, records, maps or plans, or other requested documents are too voluminous, or for

security reasons cannot be copied and moved, then the Grantee may request that the inspection take place at some other location,
provided that (1) the Grantee must make necessary arrangements for copying documents selected by the Franchise Agency after
review; and (2) the Grantee must pay dl travel and additional copyingexpensesincurred by the Franchise Agency ininspectingthose
documents or having those documents inspected by its designee.

K. Retention of Records; Relation to Privacy Rights. The Grantee shall take all reasonable steps that may be required to
ensure that it is able to provide the Franchise Agency all information which must be provided or may be requested under the Cable
Ordinance, this Agreement, or other applicable law, including without limitation reasonable steps enabling Subscribers to exercise
their options regarding release of their information. Nothing in this Section Thirteen shall be read to require the Grantee to violate
47 U.S.C. §551 or other applicable privacy laws. Records shall be kept for at least five (5) years.

L. Waiver of Reporting Requirements.  The FranchiseAgency may, at its discretion, waive in writing any particular report
or record-keeping requirement of this Section Thirteen.

SECTION FOURTEEN.  City’sright of intervention.

The Grantee agrees not to opposeintervention by the City inany suit or proceeding to which such Grantee is a party relating to the
Franchise or to the City.

SECTION FIFTEEN. Amendment of Franchise

Any amendment of the Franchise Agreement shall be subject to acceptance by the Grantee, except that nothing herein shall be
construed to limit the lawful exercise of the City’s police power, authority lawfully to levy any nondiscriminatory taxes on any
activity conducted by Grantee, or other lawful authority, whether exercised by ordinance or otherwise. Nothing herein, however,
shdll affect the City’ sor the Grantee' s rights with respect to renewal of the Grantee's Franchise. Nothing contained inthisFranchise
shall bedeemedto prohibit inany way the right of the City lawfully to levy any nondiscriminatory taxes on any activity conducted
by Grantee.

SECTION SIXTEEN. Acceptance.

The Grantee shall filean acceptance of its Franchisepursuant tothe Cable Ordinance. The Grantee's Franchise shall not be effective
unlessin its acceptance such Grantee:

A. Tenders to the Agency in form acceptable to the City, all of the following:

1. Anunconditional acceptance of its Franchise;

2. All certificates of insurance required by the Cable Ordinance;

3. Thebond asrequired by Section Eleven.A hereof;

4.  Theletter of credit required by Section Eleven.C hereof;

5. Anexecuted copy of the Settlement Agreement authorized by Ordinance (BB 78) (“ Settlement Agreement”).
SECTION SEVENTEEN. Grantee may promulgaterules.
A. Grantee may promulgate such rules, regulations, terms and conditions of their businesses as are reasonably necessary to
enable Grantee to exercise its rights and perform its services under this Agreement and the applicablerules of the FCC, and to assure
uninterrupted service to al Subscribers. Such rules and regulations are at al times subject to the provisions of this Agreement, the
CableOrdinance, the City Charter, and other applicable law. Such rules must comply withthoseprovisionsand shall not be deemed
to have the force of law.

B. Granteeshall not, as to rates, charges, service, services, facilities, rules, regulations, or in any other respect, make or grant
any undue preference or advantage to any person, nor subject any person to any prejudice or disadvantage.

SECTION EIGHTEEN. Notices.
Every direction, notice, or order to be served upon Grantee shall be sent to:

General Manager
AT&T Broadband
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5240 Oakland Avenue
St. Louis, MO 63110

with a copy to:

Franchise Director
AT&T Broadband
5240 Oakland Avenue
St. Louis, MO 63110

Every notice to be served upon the City shall be delivered or sent by certified mail with return receipt requested to:

President of the Board of Aldermen
City of St. Louis

Room 232, City Hall

Tucker and Market Streets

St. Louis, Missouri, 63103

and to:
Communications Commissioner
4971 Oakland
St. Louis, Mo. 63110

with copiesto:

Chairman, Public Utilities Committee

Board of Aldermen

Room 230, City Hall

Tucker and Market Streets

St. Louis, Missouri, 63103

Office of the Register of the City of St. Louis
Room 118, City Hall

Tucker and Market Streets

St. Louis, Missouri, 63103

City Counselor

Room 314, City Hall
Tucker and Market Streets
St. Louis, Missouri, 63103

Either party may change its noticelocationshby prior noticeinwritingtothe other party clearly indicating that the new address shall
replace the old for notices pursuant to this Section. The service of any such notice shall be deemed to have been at the time of
receipt.

SECTION NINETEEN. Construction of provisions generally.

This Agreement shall be construed under the law of Missouri.

SECTION TWENTY. Sever ability.

If any provisionof this Agreement or the particular application thereof, is held invalid by any Court, administrative agency, or other
body withappropriatejurisdiction, the remainingprovisions, and their application, shall not be affected thereby. If the terms of this
Agreement are materially atered due to changes in governing law, then the parties shall negotiate in good faith to reconstitute this
Agreement consistent with then-applicable law in aform that, to themaximum extent possible, is consistent with the original intent
of Grantee and the City and preserves the benefits bargained for by each party.

SECTION TWENTY-ONE. Obscenity provisions.

Ordinance58539 of the City (Sections15.32.050t015.32.110 Rev. Code St. L. Anno. 1990) is hereby incorporated inthis Agreement
by express reference.

SECTION TWENTY-TWO. Conflict of provisions.

If any provision of this Agreement expressly waives or contradicts any provision of the Cable Ordinance or the customer service
ordinance as adopted concurrently with this Agreement, the provisions of the Agreement shall control.

SECTION TWENTY-THREE. Force Majeure

The Granteeshall not beheldin default under, or in noncompliance with the provisions of the Franchise, nor suffer any enforcement
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or penalty relating to noncompliance or default, where such noncompliance or dleged defaults were caused by extraordinary
circumstances reasonably beyond the ability of the Grantee to control. This provision includes, but is not limited to, work delays
caused by waiting for utility providers to service or monitor their utility polesto which the Grantee's Cable System is attached,
provided, however, that the Grantee shall use its best efforts to prevent such work delays regarding utility poles.

SECTION TWENTY-FOUR. Integration

This Franchise Agreement, together with its Exhibits and with the Settlement Agreement entered into concurrently by the Grantee
and the City, constitutes the entire agreement between the Grantee and the City.

CITY OF ST. LOUIS, MISSOURI,
amunicipal corporation of Missouri

By:
Larry D. Stone
Communications Commissioner
By:
Darlene Green
Comptroller
APPROVED ASTO FORM:
City Counselor

DATE FILED WITH REGISTER:

City Register
ST. LOUIS TELE-COMMUNICATIONS,
INC.
By:
[name & title of signatory]
ATTEST:

[Corporate secretary or other appropriate person]
EXHIBIT 1

DESCRIPTION OF DOWNTOWN AREA
See Section OneA .4

Commencing at the intersection of Jefferson Avenue and Carr Street, thence eastwardly on Carr Street to its intersection on Lewis
Street, thence southwardly on Lewis Street, which shall changeintoLeonor K. Sullivan Street toitsintersection on Chouteau Avenue,
thencewestwardly on Chouteau AvenuetoitsintersectiononJefferson Avenue, thence northwardly on Jefferson Avenueto the point
of origin.

See attached EXHIBIT 2 (WASHINGTON AVENUE AND CUPPLES STATION BUILD-OUT)

See Section FiveA.3
EXHIBIT 3
PREVENTIVE MAINTENANCE AND PROBLEM RESOLUTION PLAN
See Section Five.E
GOAL:

In an effort to provide quality service to its Subscribers in the City of St. Louis during the system upgrade, Grantee has recently
formed adedicated Preventive Maintenance (PM) Team. This team’ sobjectiveisto ensurethat the Grantee' s existingplant will meet
the technical standards, established by the FCC, as well as the Grantee's own standards for quality and reliability.

SCOPE:
The PM Team has developed a systematic preventive maintenance plan to:
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Inspect and test power supplies;

Monitor headend efficiency and signa quality;

Find and address signal leakage problems;

Monitor for outages,

Regularly sweep the Cable System to ensure adequate signal strength;
Repair work order referralsin atimely manner; and,

Address height clearance issues.

RESOURCES:

Six (6) System Technicians and six(6) Advanced Techniciansassigned full-timetothis team under Normal Operating
Conditions.

Five (5) Quality Control Technicians.
A Technical Supervisor assigned full time to the PM Team to oversee its planning and operation.

Fully equipped bucket trucks including power inverters, for each member of the PM team.
Adequate stock of parts necessary for PM Technicians to maintain/repair cable equipment.

1 Two (2) new spectrum analyzers with CATV options.
Three (3) new digital Quam meters for use to troubleshoot digital problems.
A new sweep system including one (1) transmitter and eleven (11) sweep receiver/SLM’s.

Two (2) new metallic TDR’s and anew optical OTDR (used to find faults in cables).

Three (3) new complete sets of fiber optic tools.

2

3

4

5 A new optical fusion splicer.

6

7 Three (3) new sets of power meters, light sources, live fiber ID’s.

8 Sixty-eight (68) combined signal leakage/SLM meters so that each PM Technician, and QC
Technician shall have this equipment (Additional egquipment will be purchased in 2001 to cover the
needs of al remaining members of the technical staff).

MAINTENANCE METHODOLOGY
IMPROVING SYSTEM RELIABILITY AND SYSTEM QUALITY

Power Supplies

Purpose:

Procedure:

A CATV power supply converts 110 volts (AC), supplied by theloca electriccompany,into60volts (AC), which
travels via the coaxia cable to system amplifiers. The AC voltage is then converted to DC voltage within the
amplifier, and is used to power the electronic componentsin the amplifier.

Part of the power supply has a stand-by unit, which includes three (3) deep cycle batteries that are constantly
charging. Inthe event of an electric company power failure, the DC voltage batteries are converted into 60 volts AC,
which travels via the coaxia cable to the system amplifiers, and keeps the system running as the power failure is
being corrected. Thus, it is in the best interest of the Grantee to proactively maintain the stand-by units and its
batteries.

1 Maintenance of power supplies shall bedoneonaschedule, which assures that each power supply will
be tested at least once per calendar quarter.

2. All power supplies are located on amaster list and designated in one of six management areas. Each
area has a designated Advanced Technician and System Technician, who are responsible for testing
each power supply.

3. Should a power supply fail the test, the Technician shall use his or her best efforts to make all
necessary repairs prior to moving forward onto the next power supply. In such cases where repairs
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require turning off the system, or interrupting service to Subscribers for more than 1-2 minutes, the
Grantee shall make such repairs overnight during the hours designated for such repairs.

The Technical Supervisor in charge of the PM Team shdll be responsible for the oversight of the
Master Power Supply List andtoensure that the quarterly schedule within each management areais
up to date.

Thepower supply test shall beon fileand may bereviewed by the City, upon request, at the Grantee's
office during office hours.

Headend Efficiency and Signal Quality

Purpose:
Procedure: 1.
2.
3.
4.
5.
6.
System Sweeps
Purpose:
Procedure: 1.
2.
3.
4.

The CATV headend is the origination point for all signalsthat are placed on the fiber/coaxia cable to provide cable
services tothe Subscribers. It isessential that dl signals leaving the headend be of the highest quality (free fromnoise
and distortions).

The PM Team proactively ensures that all signals at the headend either meet or exceed both the Grantee’ s and the
equipment manufacturer's specifications.

Every morning (Monday-Friday), an Advanced Technician performs an autotest at the headend test
point. The test records video and audio levels, channel to channel separation, peak tovalley,and hum
modulation on all analog channels. Results of the autotest are electronically archived.

The Advanced Technician will aso visualy check the picture quality and listen to the audio quality
of al channels.

Any autotest, picture, or audio problems are corrected before the Advanced Technician leaves the
headend.

The Advanced Technician shall review the City’ sLAN system and the sweep transmitter each day for
functionality. If any site on the LAN system is not communicating, or there is a problem with the
sweep transmitter, the Advanced Technician and any necessary supporting staff shall immediately
work on the problem until completion.

The Advanced Technician also performs aweekly spectrum analyzertest a theheadendtestpoint. The
test records the video and audio carrier levels, video carrier level, aural carrier separation, channel to
channedl separation, peak to valley, and hum modulation on al channels. A Quam meter is used to
check the quality of thedigital channels. Theresultsof thetests are recorded on the Weekly Headend
Check Sheet and are archived in abinder. Should the test reveal a problem, the Advanced Technician
shall make all appropriate corrections at that time.

Each month, the Advanced Technician performs a separate spectrum analyzer test a the headend
testpoint, a waveform monitor test a each modulator, and a Quam test of the digital signals. The
spectrum analyzer test follows the same procedure as the weekly test, as does the Quam test. The
waveform monitor test records the depth of modulation on each modul ated channel. Theresultsof the
test are recorded on the Weekly Headend Check Sheet and are archived in abinder. Once again, if the
test reveals any problems, the Advanced Technician shall makeall necessary corrections at that time.

Withthe current system architecture, aminor problem at an early amplifier within an amplifier cascade, may escalate
to amore significant picture problem a every amplifier location downstream from the initial problem point. To
prevent thisfrom occurring, the PM Team sweeps the trunk and distribution amplifiers to specifications to ensure
quality signals, especidly at the end of an amplifier cascade.

It is the Grantee's objective to sweep 100% of the trunk amplifiers and 50% of the distribution
amplifiers on ayearly basis.

Each trunk cascade will be assigned to a specific Advanced Technician who will be responsible for
sweeping each of the amplifiers on the trunk line. The System Technicians within their assigned
management areas will sweep the distribution amplifiers.

Each Advanced/System Technician will reference his or her receiver at the launch amplifier at the
headend. Once he or she stores the reference, the Technician proceeds to the first amplifier in his or
her cascade that is scheduled for the day.

At each amplifier, the Technician shall complete the Amplifier Data Sheet, which records the model
typeof each piece of equipment in theamplifier, dataregardingthe distribution legs, theinput pad and
equalizer, the condition of the shrink, the condition of the ground, and the AC and DC voltage.
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Outages

Purpose:

Procedures:

10.

11.

The Technician next records the input RF levels with a sweep receiver. Using the manufacturer’s
equation, the Technician determines the proper pad and equalizer values for the amplifier. If the
proper pad and equalizer are not installed, he or she corrects them by changing them.

The Technician then uses the manufacturer’ s specification chart to determinethe correct trunk output
levels for the current ambient temperature. The Technician then setsthetrunk outputs to those levels,
aswell as sets the bridger levels.

Thenext step is to use the sweep receiver to adjust the response of the system to obtain maximum
flatness. The specifications are determined by the cable system's current architecture. Once the
specifications are met, the trunk and bridger output levels are checked again. The fina responseis
recorded on the Amplifier Data Sheet.

Thefind test is the Automatic Gain Control (AGC) test. This test confirms that there isenough
headroom and floor room for the AGC to properly compensate for the changes in attenuation of the
cable, caused by the changes in the ambient temperature. Once the AGC test is complete, the AGC
levels are set. The test results are recorded on the Amplifier Data Sheet. Upon completion of these
procedures, the Technician moves to the next amplifier in the cascade and repeats the steps.

Should the Technician find a problem that prevents the compl etion of the sweep of that amplifier, he
or she must troubleshoot andisolatethe problem. If the repair involves the shut down of the system
and interruption of serviceto Subscribersfor morethat 1-2 minutes, such work shall take place during
the overnight maintenance hours designated for such work.

Once the problem has been corrected, the Technicianwill return to the amplifier and begin the sweep
process again.

Charts showing the amount and percentage of amplifiers swept shall be on file and may be reviewed
by the City, upon request, at the Grantee' s office during office hours.

The Grantee strives through its preventive maintenance practices to prevent outages from disrupting service to its
Subscribers. Whileat times outages will occur, the Grantee has established aproactiveresponseproceduretorestore
cable service, under Normal Operating Conditions, as quickly as possible.

Signal L eakage

Purpose:

1 The PM Team has the responsibility for repairing outages as they occur.

Once an outage is detected, the dispatcher notifies the Advanced/System Technician within the
appropriatemanagement area. Thedispatcher aso notifies the PM Technica Supervisor of the outage,
giving him or her information as to the size of the area affected.

Based upon the information, the PM Supervisor determines what additional manpower, if any shall
besent to assist the responding Technician. DuringAfter BusinessHours, this istheresponsibility of
the On-Call Supervisor. ThePM/On-Call Supervisor utilizes the Grantee' sescalation list for outages
and other emergency ty pesituations. Thelist includes thoseindividuals to contact and when. The list
also provides the selected individuals home, office, cell, and pager numbers.

The PM/On-Call Supervisor remains in contact with the Technicianworking on the outage, until the
outage is restored.

Following therestoration of the outage, the Technician completes an Outage Report, which details the
cause and steps taken to restore the outage.

Each Friday morning, the Technicians and the PM Supervisor have an outage review meeting. The
purposeof themeeting is to review outages that have presented problems to Technicians. The steps
takentorestoreeach outage are reviewed, with constructive criticism coming from boththe Technical
Supervisor and the Technician's peers.

Based onthesereports, it is the responsibility of the Technical Supervisor to monitor outage locations
and causes, and to identify repeat locations.

Signal leakage isthe egress of RF signas from the CATV system into the air. Cable television systems operate on
the same frequencies used by the FAA to communicate to commercia aviation. Sincea CATV system isaclosed
system (signals are self-contained within the cable), there should be no interference with commercia aviation. But,
signal leakage does occur, for which there are many causes. The FCC has mandated that cable operators keep signal
|eakage below the thresholds it has established.
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Procedures: 1.

The Grantee monitors 100% of its plant for signal leakage on a quarterly basis. Each PM team shall
perform a 100% structured drive-out in their six respective management areas each quarter.

Under Normal Operating Conditions, a System Technician will spend at |east two (2) eight hour days
per week riding the plant to find, log, and repair leaks.

Prior to the drive-out, the System Technician reviews the assigned drive-out map identifying the
starting and ending points of the drive-out. The System Technician then calibrates his or her leakage
meter to the “test leak”.

Should aleak bedetected a apoint inthe drive-out, the System Technician will use the |eakage meter
and adipole antennato locate the strongest point of the leak. The location and level are recorded on
the Leskage Log. The System Technician then determines the cause of the lesk and initiates
appropriate repairs

The System Technician shall take immediate corrective action if:
a The source of the leak is outdoors and does not require the system to be turned off.

b. The source of the leak is outdoors and requires that the cable system beshut down to make
the repair, but such repairs can becompleted by the System Technicianin 15 minutes or less
and/or the repair will not affect the trunk cable.

C. The signa leakage is detected from inside a Subscriber’ s residence, and if the Subscriber is
home, the interior leak will be identified and therepair will bemade. If the Subscriber is not
home, a CLI doortag shall be left on the door with a special phone number to the PM
Supervisor, an explanation of the nature of the problem, and follow-up stepsto betaken. If
repairs within the Subscriber's residence are not possible, and the leak is excessive or
dangerous, the Subscriber’ sservicemay either be padded at thetap toreduce the level of the
leak to an acceptable range, or the service will be turned off at the tap.

Following the correctiveaction above, the System Technicianthen re-measures levels at the strongest
point of the original leak to assure that the legkage has been corrected and makes further repairs if
necessary. The corrected level of the leak, if any, and cause is recorded on the Leakage Log.

If the System Technician cannot repair immediate outdoor signal |eakage problems, or the problem(s)
cannot be corrected within the allocated timeframe for repairs, the signal leskage siteshall bereported
for further action.

a The System Technician is responsible for reporting the problem and location that day,
documented for further scheduling of repair.

b. The Grantee shall then make outdoor repairsovernight duringthe hours designated for such
repairs.

C. Follow-up procedures for signal leakage within the Subscriber’ s residence will include:

i. An attempt by the Grantee via phone tocontact the Subscriber within 24 hoursto
set up an appointment convenient for the customer.

ii. If the Subscriber has not contacted the Grantee within two (2) businessdays, the
Grantee will again attempt to contact the Subscriber at the residence. If
unsuccessful, the Granteewill send afirst class letter to the Subscriber informing
them of the signal leakage, and that their service may be turned off if they do not
call the PM Technical Supervisor.

iii. If the Subscriber hasnot contacted the Granteefive (5) businessdaysafter the first
class | etter was sent, their service will be turned off.

iv. The Subscriber’s service will be restored when they call the Grantee to schedule
arepair appointment and the repair has been made.

Once a drive-out for the day is complete, the System Technician notes the mileage on the trip
odometer and logs it on the Leakage Log.

In addition to the System Technicians, Advanced Technicians, Quality Control Technicians, Service
Technicians, Construction Technicians, and Advanced Installers have leakage meters. The leakage
meters are to remain on as they perform their normal designated duties. Should a leak be detected,
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Clearance Problems

10.

11.

12.

13.

Note:

they are required to contact Dispatch, who will log the leak and forward it to thePM Supervisor for
appropriate action and repairs.

The Leakage Logs, drive-out maps, and the master maps regarding signal |eakage are kept in the PM
Supervisors office. Each quarter’s reports, including maps, are kept in atechnicd file.

The Grantee intends to purchase |eakage metersin 2001 for the remainder of its technical staff that
currently do not have aleakage meter.

The Grantee will perform an annual flyover, which is conducted by an independent third party, to
insure that the Grantee meetsthe FCC threshold of 90%. Copies of the CLI flyover maps, test results
and reports are kept at the system offices in accordance with FCC requirements.

All reports, maps, logs, and documentsmay be reviewed by the City, upon request, at the Grantee's
office during office hours.

Inadditiontothesepreventi vemaintenancesteps,theCitywill forwar dtotheGrantee, locations

theCityhasidentifiedashavingsignal |eakage. TheGranteewill takecorrectiveactionandreportback tothe
Franchise Agency on theoriginal City leakage log sheetswithin 14 business days of thereferral.

Procedures: 1.

System Monitoring

Purpose:

Procedure:

It is the responsibility of each employee to log on the Damage Plant form any potential clearance
problem, hardware problem, or any other problem that requires corrective action that they encounter
while performing their normal duties. If the problemis at theresidence where they are working, they
are required to correct the problem.

The Construction Supervisor is responsible to review the Damage Plant forms and determine what
type of corrective action is needed. Construction related corrective actions are scheduled by the
Construction Supervisor.

The Quality Control (“QC") Supervisor receives all non-construction related clearance problems.

a The Grantee' sQC Team reviews each reported site for low hanging/refuse problem drops.
Any drop not meeting height specificationsisimmediately corrected by a Quality Control
Technician and filed as part of hisinspection report.

b. The Installer or Service Technician who performed the initial work receives aQuality
Control Critiqueastowhy the height specificationanddrop werenot properly met, and what
steps were taken by the QC Technician to correct the situation.

With respect to cable lines and support strand in the Public Right Of Ways:

a The Construction Technicians are instructed that during pole changes and other upgrade
construction, they are required to check and correct height problems on the pole(s)
throughout the rights of way they are working on.

b. During replacement and/or repairing of strand and cable due to maintenance and damage,
Construction Technicians must also check and correct al height problems on poles where
maintenance and/or replacement of equipment is occurring.

Monitoring the Cable System is a means to identify and correct minor reception problems before they escalate and
generate complaint calls from Subscribers.

The Grantee has severa practices that proactively monitorthesystemtoidentify and resolve picture quality problems
before they escalate into larger problems.

1

The PM Team has identified 30 test points, spread strategically throughout the system, that are
monitored on aweekly basis.

a The System Technicians have five test points within each of their management areas. One
is checked each day of the week (Monday-Friday).

b. Each morning(M onday-Friday) the System Technician checksthe sgnal and picture quality
at thetest point,includingthe peak tovalley, channel to channel, and picturequality ratings.
He or she then records the information on the End of Line Log.
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C. Any problems at the test point are corrected beforethe System Technician moves on to his
or her next assignment.

d. TheEndof LineLogsarekept in the Technical Supervisor’soffice. Theindividua test point
information areperiodically reviewedtoidentify trends that may indicate a problem that is
not obvious on asingle end of linetest.

2. The Technical Supervisor and Dispatchers over the Service Team regularly monitor the “pool” of
current and next day service calls.

a If a potential problem has been identified, the Service Team notifies the PM Technical
Supervisor.

b. The PM Technical Supervisor evaluates the information and addresses, then determines if
any action is needed.

C. If the information indicates that there may be a problem, he directs the appropriate PM
personnel to investigate and resolve any problem that is found.

Once the problem has been corrected, the PM Team notifies the appropriate Dispatch personnel, who in turn will call the
Subscriber(s) affected by the problem to inform them that the problem has been corrected.

EXHIBIT 4
SYSTEM PERFORMANCE TEST METHODOLOGY

The Grantee and the City hereby agree to conduct performance testing of the Cable System under the following guiddines: (a) on
abiennial basis for any given area until upgrade cascade reduction to eight or fewer amplifiersis complete for such area; and (b) if
the performance of the Cable System should drop below FCC standards.

1 Tests will be conducted on mutually agreeable dates and times, such agreement to not be unreasonably withheld. Prior
to the testing, the City will give the Grantee reasonable notice of specific tests which should be conducted. Such testing shall be
coordinated with timeframes of semi-annua FCC required tests if possible, depending upon the availability of City or Grantee
representatives at that time.

2. Provision and operation of performancetest equipment istheresponsibility of the Grantee's representative(s) in order to
emulate previous tests as closely as possible and eliminate the need for City representatives to actualy handle Grantee's plant

components or equipment during thistesting. No City representative is authorized by this Exhibit to handle Grantee's plant or
equipment.

3. Test equipment will be timely calibrated to manufacturer specifications, with dated certificates attesting to same provided
in advance of testing to avoid challenges to the methodology or resuilts.

4. City representatives will record al readings and notationsat eachtest site, witnessed and signed by attending Grantee and
City representatives.

5. Following areview of routine headend log records used to monitor and document incoming and processed signal quality,
measurements will be first taken at the appropriate headend before proceeding to the field.

6. Between six and ten test sites will be measured in the field, one to be at the end of the longest amplifier cascade in the
system, and the other ninevariously distributed throughout the areato betested. On the day(s) of thetesting, the sites will beselected
by the City with input fromthe Grantee. At least seven daysprior to thetest date, the City will notify the Grantee of the number of
sites to be tested (between six and ten).

7. The headend and test site readings will include FCC technical standards measurements under 47 CFR Part 76. The test
point testing will include measurements of sweep up to 450 M Hz inany biennial test prior to upgrade cascade reduction, but if the
test is done after the upgrade is certified at the point tested, up to 750 MHz. The test point testing will also include visual carrier
level, carrier noise, distortions, hum modulation. The tests will be conducted on eight channels, selected by the City withinput from
the Grantee, evenly distributed throughout the bandwidthbeingtested. In addition, picture quality will bereviewed at thetest point
using the TASO scale over the range of channels, including specifically each off-air channel.

8. Performancetestswill include an A/B comparison of off-air local broadcast signastothe processed local broadcast signals
at the Grantee' s headend.
9. The Grantee may take corrective action in response to any deficient findings at any test point within 72 hours and have

those sites re-tested for comparison with previous readings.

10. Failureof any one test point to meet FCC standards will not necessarily result in system failure of the entire performance
test. Multiplefailuresat atest site or multiplefailuresat multipletest sites could contributeto failure of the system asawhole, unless
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measurements at additional test sites beyond the original test sites lead the City to conclude that such failures were isolated and
atypical.

11. All parties to the test Bthoseinthe headend and thoseinthefield Bwill meet at the end of each test day for abrief review
of the recorded objective and subjective observations. Copies of all notes, memos and recorded results shall be copied and shared
at thistime.

12. The City will provide written notification to the Grantee of any report or datareceived immediately upon receipt, and
agrees, to the extent permitted by law, not to make public disclosureof such findings until the City has provided them to the Grantee
and given the Grantee a reasonabl e opportunity to respond.

EXHIBIT 5

PEG SIGNAL INPUT SITES
See Section Seven.D.3

Access Origination Site

TheGranteeshall insurethat thefollowingPEG Accesssites haveappropriatesigna input pointsandequipment toconduct
live cablecasting.

Public/Community Access - Double Helix, 625 North Euclid
Educational Access - St. Louis Public School Studio at Beaumont High School, 3836 Natural Bridge Road
Government Access - Communications Division, City of St. Louis, 4971 Oakland Avenue

Should any of the above accesssites moveto new locations, the Grantee shall work with the Agency to develop atimely
transition of signal input points and equipment to the new access origination site.

Remote Origination Site

The Grantee shall providetothe City signal input points and equipment availableat the sites listed below for the allowance
of remote programming on the City’s Government Access channel.

City Hall, Board of Aldermen Chamber
City Hall, Mayor's Office

City Hall, Room 208

Police Department Training Academy
Soldier's Memorial (CEMA location)
Fire Department, 1421 N. Jefferson

The Grantee shall also alow the City to select one (1) additional remoteorigination siteduringtheterm of this Agreement.
The City may make awritten request to the Grantee for the additional remote site during any third (39) quarter of a calendar year.
Upon receivingthe request, the Grantee shall have until July 1% of the next calendar year to complete all work related tothe remote
site.

With the exception of the time requirement to complete the remote sites a City Hall within 12 months of the Franchise
Effective Date, all other remote sites must be completed within 6 months after completion of the Cable System Upgrade if such
remote sites are in the system upgrade areas. Should a remote site be located under a new build area, the remote site would be
completed by the Grantee within 6 months after completion of the new build area.

EXHIBIT 6
MBE/WBE FRANCHISE AGREEMENT SECTION NINE CLASSIFICATIONS

The examples of contracts, services and materias are illustrative and not intended to be exhaustive. To extent other technical,
professional services or construction contracts are awarded, or material's, supplies or goods are purchased, they are subject to the
terms and conditions outlined herein.

Certain items could equally well be placed with the “technical services,” “materials and supplies,” or “construction” category (for
example, afleet contract for the combined purchase of tires and installation, or oil changes and vehiclerepairs, or purchaseof acopier
withassociated maintenance contracts). Assignment to one category or another should be consistent from quarter to quarter on the
reports.

EXAMPLES OF PROFESSIONAL & TECHNICAL CONTRACTS
Architectural & Engineering Design Contracts

Loca Video Production & Channel Management

Accounting & Tax Services

Legd & Attorney Services*

Payment & Collection Services
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Security Guard, Armored Car & Safe Maintenance Services
Janitorial Cleaning & Maintenance Services

Real Estate Agent Services

Vending Machine Contracts

Installation, Maintenance & Repair Contracts*

Telephone Answering Services

Employee Screening & Testing*

Local Advertising, Legal Notice & Want Ad Services

Loca Advertising (Includes Local Bulk Mail, Bill Stuffer & Marketing Services)
Subscriber Installation Contracts

Retrieval, Auditing & Disconnection Contracts

Survey, Polling & General Consultant Services

EXAMPLES OF CONSTRUCTION CONTRACTS
Underground Conduit Installation, Trenching, and Boring
Aerial Plant - Construction and Upgrades

Pre-activation wiring of Subscriber Buildings

Landscaping, Paving, Exterior Maintenance & Repair
Plumbing, Electrical, HVAC Maintenance & Repair
Buildings - Improvements, Renovation, New Construction

EXAMPLES OF MATERIALS & SUPPLIESPURCHASES
Vehicle Tires, Parts and Repairs

Vehicle Gasoline & Oil

Vehicles and Trucks*

Radio and Telecom Equipment*

Office Furniture, Equipment and Supplies
Converters and Other Installation Parts*
Miscellaneous Purchases over $100

Miscellaneous Tools and Equipment

Headend, Transmission and Technical Equipment*
Computer Hardware and Software*

Locally Printed Materials and Stationary

Logo and Signage*

EXAMPLES OF EXEMPT EXPENDITURES
Gas, Electric, Sewer & Water Bills

Postage & Delivery Services

Reimbursements to Employees

Nationa Billings

Charitable Donations

Rent

Emergency Purchases Under $100
National Advertising

Airline Tickets & Hotel Bills
Loca Phone Services

Long Distance Phone Services
Federal, State & Loca Taxes

*These contracts, services and materials may be acquired by the Grantee in accordance with national policies and restrictions
established by the Grantee' s corporate parent. For example:

1)

2)

3

Requisitions. Regiona warehouses store certain items, such as converters, amplifiers, cabling, connectors, taps, and
passives which are purchased in bulk by the Grantee's corporate parent. The corporate parent requires the Grantee to
acquiretheseitems fromtheregional warehouses. Grantee does not actually “purchase’ these materials and supplies from
the vendor.

Sole Source: The corporate parent of Grantee may establish national contracts that require the Grantee to acquire certain
items and services from specific sources. For example, as of the date of the adoption of the Cable Regulatory Ordinance,
the Grantee was required to purchase copiers from Xerox, radio equipment from Nextel, telephone systems from Lucent
Technologies, employee drug and background checks from Employee Screening, Inc. and computers from CompUSA.
Grantee is bound by these contracts and does not have local discretion in choosing vendors.

Preferred Vendors: The corporate parent of Grantee has established national contracts with certain vendors for services
or purchase. For example, as of the date of the adoption of the Cable Regulatory Ordinance, the corporate parent required
Ford and GM for vehicle purchases or original manufacturers for equipment repair contracts. Granteedoes not havelocal
discretion to choose vendors for those services other than those contracted by the corporate parent.

Incorporating 100% of the amount of these expendituresin an MBE/WBE category would inappropriately skew results when the
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Grantee has no choice over vendor selection. Therefore, the national portion of the expenditure is excluded from the MBE/WBE
calculation. Some of the Grantee's national “sole source” or “preferred vendors’ may uselocal subcontractors (for example, aloca
car dedlership may take delivery and prepare a vehicle or a local contractor may assist with on-site installation, service, or
maintenance of equipment). In regards to such national services and contracts established by the Grantee's parent the following

apply:

1) The vendor should provide copies of its Affirmative Action and/or Non-Discrimination Plan to the Grantee.

2) To the extent, the nationally-sel ected vendor uses local subcontractorstodeliver the services or materials, the MBE/WBE
expenditure requirements apply to the portion of dollars expended locally.

3) Grantee must provide explanations or footnotes regarding such nationally required expenditures when submitting
compliance reports and maintain total expenditure records which form the basis of such reports for verification.

4) If Grantee’s parent no longer requires the Grantee to use nationally selected vendors, then MBE/WBE expenditures
requirements will apply.

BOARD BILL #80 INTRODUCED BY ALDERMAN TERRY KENNEDY

An ordinance relating to broadband Internet access.
BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:
SECTION ONE. Definitions

For the purposes of this ordinance, the following terms, phrases, and words shall have the meaning given herein, unless
the context clearly indicates that another meaning isintended. When not inconsistent with the context, words used in the present
tense include the future, words in the plural number includethe singular number, and wordsinthe singular number include the plural
number. The word “shall” is always mandatory and not merely directory.

A. “Broadband” means having the capability of supporting, in both directions, a speed in excess of 200 kilobits per
second in the last mile.

B. “Broadband Internet user” means any residential customer who lawfully obtains broadband Internet access through
facilitiesinthe City’ s public rights-of-way, or any non-residential customerwho lawfully obtainsaty pe of broadband
Internet access that is generally offered by the Internet access operator to residential customers.

“Content” means any information, including without limitation HTML information, audio, video, and other data.

“Internet access operator” means any entity owning facilitiesinthe City’s public rights-of-way whose facilities are
used by any Person to provide broadband Internet access to Personsin the City.

E. “Person” meansany individual, firm, corporation, association, or other legally recognized entity.
SECTION TWO. Accessto content generally

No Internet access operator shall impair, limit, or condition any broadband Internet user’s ability to lawfully access any
and all lawful content generally available to the public on the Internet.

SECTION THREE. Accessto specific tpes of content

A. NoInternet access operator shall impair, limit, or condition any broadband Internet user’ sability to lawfully access
streaming video or audio.

B. Internet access operators shall permit broadband Internet usersto access the public Internet without being required
to view proprietary content provided by the Internet access operator, or any affiliate.

C. NolInternet access operator shall require a broadband Internet user to use any particular first screen or category of
first screen upon accessing the Internet. Rather, an Internet accessoperator shall allow a broadband Internet user to
select any first screen of the user’s choice, including afirst screen of any Internet Service Provider.

D. Internet access operators shall comply with al applicable law and regulation regarding accessibility to users with
disabilities. Except asotherwise provided under applicablelaw or regulation, Internet access operatorsshall not adopt
apolicy of prohibitingthe use of specialized end-user interfaces (such asinterfaces designed for useby the disabled)
by broadband Internet users, and shall take reasonable steps toensurethat their systems as designed and installed do
not impede any use of such interfaces that are readily available as of the time of such design and installation.

E. Notwithstandingtheforegoingsubsectionsof this Section Three, the following shall not constitute violationsof this
Section Three:
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1 Reasonable technical restrictions on the bandwidth or data transmission rate available to any
broadband Internet user needed to preserve service quality and speed of broadband Internet access.

2. Offeringof different Internet accessproductstoany andall broadband|nternet usersat different prices
in different packages or with different capabilities.

3. Requirement that broadband Internet userspay their hills tothe Internet accessoperator as a condition
of continued service.

4. Otherwise lawful arrangements between the Internet access operator and Internet service providers.
SECTION FOUR. Support for Internet protocols

An Internet access operator shall maintain currency with generally accepted standards for interoperability with Internet
protocol applications.

SECTION FIVE. Nondiscriminatory offering of Internet services

Onceresidential broadband Internet services are offered by an Internet access operator in the City, such services shall be
made available to residences generally on anondiscriminatory basis throughout the City, without regard to race, gender, religion or
economic status; provided, however, that an Internet access operator may initially offer such service over alimited area as part of
agradual or phased construction or upgrade, so long as such initial offering isimplemented on a non-discriminatory basis without
regard to race, gender, religion or economic status.

SECTION SIX. Compliance with applicable law

In addition to the obligations otherwise set forth in this ordinance, an Internet accessoperator shall comply withal lawful
federal and state requirements with respect to access to the Internet access operator’ s facilities for Internet service providers.

SECTION SEVEN. Rulesof construction

A. Noprovisionof this ordinanceshall be construed or applied so asto prohibit,condition or restrict theuseby any cable
operator of any type of subscriber equipment or any transmission technology as those terms are used in 47 U.S.C.
§ 544(e).

B. No provision of this ordinanceshall beconstrued or applied so as to regulate the content provided to any broadband
Internet user.

C. No provision of this ordinance shall be construed or applied so as to require any Internet access operator to dedicate
any specific bandwidth to Internet access for the purpose of complying with this ordinance.

D. No provision of this ordinance shall be construed or applied so as to authorize rate-of-return regulation or the
regulation of an Internet access operator as a utility or common carrier to the extent such regulationwould otherwise
be prohibited by applicable law.

E. Noprovision of this ordinance shall be construed or applied so astoregulatetherates an Internet accessoperator may
charge its broadband Internet users for any service.

F.  Noprovision of this ordinance shall beconstrued or applied so asto prohibit otherwiselawful arrangementsbetween
the Internet access operator and Internet service providers.

G. No provision of this Ordinance shall be construed or applied to prevent an Internet access operator from requiring
abroadband Internet user to use a particular screen or specific software or software tools, which may incorporate
proprietary names or 1ogos, in order to facilitate selection among multiple Internet service providers.

SECTION EIGHT. Modification by state or federal law

A. If any provision of thisordinance is held by a court of competent jurisdiction to be invalid or in conflict with any
applicable City, state, or federa law, then this ordinance shall be modified or suspended in such a manner as to
implement the intent of this ordinancetothefullest extent possible consistent withthe requirementsof any such law,
rule or regulation. If this ordinance cannot be modified or suspended in such amanner as to implement such intent,
then this ordinance shall be deemed null and void.

B. Notwithstanding the foregoing, the City recognizes that the subject matter of this ordinance is currently the subject
of proceedings before the Federa Communications Commission (FCC), and also recognizes that any lawful
determinations by the FCC regarding the subject matter of this ordinance that have preemptive effect pursuant to
applicable law shall contral.

Approved: July 10, 2001
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ORDINANCE NO. 65210 - EXHIBIT 2 (WASHINGTON AVENUE AND CUPPLES STATION BUILD-OUT)
See Section Five .A.3
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