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15R-221S Introduce: 10-19-15

SUBSTITUTE
RESOLUTION NO.

WHEREAS, Time Warner Cable Midwest, LLC ("Franchisee") is the duly authorized holder
of a franchise, as amended to date (the "Franchise"), authorizing Franchisee to serve the City of
Lincoln, Nebraska (the "Franchise Authority") and to operate and maintain a cable television system
therein (the "System"); and

WHEREAS, Time Warner Cable, Inc. ("Time Warner Cable" or "TWC") is the ultimate parent
company of Franchisee; and

WHEREAS, on May 23, 2015, Time Warner Cable, Charter Communications, Inc., CCH I,
LLC ("New Charter"), Liberty Broadband Corporation, and Advance/Newhouse Partnership (the
owner of Bright House Networks), entered into agreements, pursuant to which the resultant entity
will assume the name of Charter Communications, Inc. ("Charter") and control of the Franchisee
will transfer to Charter (the "Transaction"); and

WHEREAS, Franchisee now seeks the Franchise Authority's approval of the Transaction
and has filed an FCC Form 394 with the Franchise Authority with respect thereto; and

WHEREAS, the Franchise Authority has considered and approves the Transaction, subject
to the conditions herein.

NOW, THEREFORE, BE IT RESOLVED by the City Council of Lincoln, Nebraska:

a. The City waives none of its rights with respect to Franchisee's compliance with the
terms, conditions, requirements and obligations set forth in the Franchise and in applicable laws
regulations, codes, standards and decisions nor any right it may have related to any net neutrality,
open access or information Services issues. The City's approval of the transfer application shall in
no way be deemed to be a representation by City that Franchisee is in compliance with all of its
obligations under the Franchise and applicable laws, regulations, codes, standards and decisions

or that it has provided reasonable service in light of the community's needs;
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b. After the proposed Transaction is consummated, the Franchisee will be responsible
for all past non-compliance issues, acts and omissions, known and unknown, under the Franchise
and applicable laws, codes, standards, decisions and regulations for all purposes, including but not
limited to franchise fee payments, Franchise renewal, and Franchise enforcement to the same
extent and in the same manner as before the proposed Transaction;

C. The conditioned approval of the transfer application does not amend or alter the
Franchise or any requirements therein in any way, and all provisions of the Franchise, remain in
full force and effect and are enforceable in accordance with their terms and with applicable law;

d. The conditioned approval of the proposed transfer application shall not constitute
a waiver or release of any of the rights of the City under the Franchise and applicable laws, codes,
standards, decisions and regulations, arising before the date of consummation of the proposed
Transaction;

e. Charter Communications Operating, LLC, must within thirty (30) days of the effective
date of a transfer resolution, provide a written performance guarantee for the Franchisee, which
guarantee shall be acceptable to the City, specifying that: (i) the Franchisee will at all times comply
with the Franchise and applicable regulations, codes, standards and decisions; and (ii) it will be fully
liable and/or responsible for any and all past, present and future financial obligations under the
Franchise in the same capacity as the Franchisee;

g. Charter, or a subsidiary acceptable to the City, shall affirmatively guarantee in
writing, within thirty (30) days of the effective date of a transfer resolution, that it will (1) not
interfere, directly or indirectly, with the Franchisee's ability to comply with its Franchise obligations,
and applicable laws, codes, standards, decisions and regulations, and (2) cause the Franchisee
to comply with the Franchise and applicable laws, regulations, standards, codes, and decisions;

h. Charter, or a subsidiary acceptable to the City, shall provide a written guarantee

acceptable to the City within thirty (30) days of the effective date of this transfer resolution
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specifying that the Transaction shall not result in or cause directly any increase on any of the rates
of the Lincoln cable system;

i. By accepting this consent resolution, the Franchisee and Charter commit that
Franchisee will abide by all terms of the Franchise and applicable laws, regulations, codes,
standards, and decisions after the Transaction and assumes all existing obligations, liabilities, and
responsibility for all acts and omissions under the Franchise and applicable law, known and
unknown, including but not limited to all acts and omissions of Franchisee;

j- Charter and Franchisee shall, within thirty (30) days of the effective date of this
resolution, file with the City an acceptance of this resolution substantially in the form attached
hereto.

K. Charter shall reimburse the Franchising Authority for all out-of-pocket expenses up
to a maximum of $2,500.00 incurred by the Franchising Authority for its review, through October
26, 2015, of the Transaction and transfer request within thirty (30) days of the demand for those
expenses, which demand shall be made within 15 business days of the effective date of this
Resolution.

l. Receipt of any and all state and federal approvals and authorizations; and

m. Actual closing of the proposed Transaction consistent with the transfer application.

Introduced by:

Approved as to Form & Legality:

City Attorney Approved this ___ day of , 2015:

Mayor




