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CABLE TELEVISION FRANCHISE AGREEMENT
BETWEEN MONTGOMERY COUNTY, MARYLAND
AND STARPOWER COMMUNICATIONS L.L.C.

THIS CABLE FRANCHISE AGREEMENT (the “Franchise Agreement”) is entered into
by and between Monigomery County, Maryland, a charter county, duly organized under the
applicable laws of the State of Maryland (“County™), and Starpower Communications L.L.C., a
Delaware Limited Liability Company (“Franchisee™),

WHEREAS, the County wishes to grant Franchisee a nonexclusive franchise to construct,
install, maintain, extend and operate a cable communications system in the County;

"WHEREAS, Franchisee has asked the County to renew Franchisee’s non-exclusive
franchise which took effect on August 3, 1999 (“Prior Franchise™), as amended by a Settlement
Agreement executed by Franchisee on March 19, 2003 and by the County Executive on April 10,
2003 (“2003 Sctilement Agreement"™), and which was subsequently transferred to Franchisee on
March 1, 2011; ' '

WHEREAS, the County is authorized to grant one or more nonexclusive cable television
franchises pursuant to Montgomery County Code Chapter 84, and Section 10-312 of the Section
10-312 of the Maryland Local Government Article;

WHEREAS, the construction, installation, maintenance and operation of such a system
involves the occupation of and placement of private commercial facilities in the Public Rights-
of-Way within the County;

WHEREAS, the County hes relied on Franchisee’s representations regarding its financial,
technical and legal qualifications and its plans for constructing, operating and maintaining its
Cable System, and has considered the information that Franchisee has presented to it;

WHEREAS, the County has reviewed Franchisee’s performance under the Prior
Franchise and the quality of service during the franchise term, has identified the future cable-
related needs and interests of the County and its residents and businesses, and has considered the
financial, technical and legal gqualifications of the Franchisee; .

WHEREAS, the County has provided for public comment as required by applicable law;

WHEREAS, based on Franchisee's representations and information, the County has
determined that, subject to the provisions of Montgomery County Code, to the extent consistent
with federal law without infringing on any state or local concurrent jurisdiction, and the, terms
and conditions set forth herein, the grant of a non-exclusive franchise to Franchisee, is ¢onsistent
with the public interest;

WHEREAS, the County and Franchisee have reached agreement on the terms and
conditions set forth herein, and have entercd into a Seftlerment Agreement with respect {o certain



RECITALS

claims in regard to Franchisee's Prior Franchise, and the parties have agreed to be bound by
those terms and conditions;

WHEREAS, certain municipalities located within the County and identified in Exhibit A
(the Participating Municipalities} have requested that the County enforce and administer the
terms of their cable television franchises and intend to grant Franchisee a new non-exclusive
franchise on the same terms and conditions as the County; and

WHEREAS, Franchisee agrees to be hound by the terms of this Agreement with respect
to the County and each of the Participating Municipalities;

NOW, THEREFORE, in consideration of the County’s grant of a franchise to Franchisee,
and Franchises’s promise to provide Cable Service pursuant to and consistent with the
Montgomery County Code, the terms and conditions set forth herein, the promises and
undertakings herein, and other good and valuable consideration, the receipt and the adequacy of
which are hereby acknowledged.

THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS:

1. DEFINITIONS

Except as otherwise provided herein, the definitions and word usage set forth in the
Montgomery County Code are incorporated herein and shall apply in this Agreement. In
addition, the following definitions shall apply:

{a)  Acoess Channel: Any Channel on the Cable System set aside under this
Agreement for public, educational, or g::-vemmantal use without a charge by the Franchisee for
channe] usage.

(b}  Advertising Revenues: Advertising revenues include all advertising revenues
received by Franchisee, any Affiliate of Franchisee, ot any entity that classifies the Franchisee as
an advertising marketing partner including but not limited to National Cable Communications,
LLC (*NCC Media™), allocable to or attributable to the Cable System within the County without
offset or other adjustment whether for commissions, affiliate fees, expenses, rebates or
otherwise. Advertising revenues derived from sales of advertising that are also made available to
Franchisee’s Cable System subseribers outside of the County shall be allocated on a pro rata
basis equal to the total subscribers within the County divided by the total Cable Service
subscribers reached by the advertising,

(e}  Affiliate: Any Person who owns or controls, is owned or controlled by, or is under
common ownership or control with the Franchisee.

(d) Area Served: The portion of the Franchise Area defined in BxHIbit B, as may be
expanded from time to time in accordance with Section 2(b).



