Lone Tree City Council Agenda
Tuesday, October 7, 2014

Meeting Location: City Council Meeting Room, Lone Tree Civic Center, 8527 Lone Tree Parkway.

Meeting Procedure: The Lone Tree City Council and staff will meet in a public Study Session at 4:30pm. At
6:00pm and following the meeting, if necessary, the Council Meeting will adjourn and convene in Executive Session. If
an Executive Session is not necessary, Council will recess for dinner. The Regular Session will be convened at 7:00pm.
Study Sessions and Regular Sessions are open to the public, Executive Sessions are not. Comments from the public are
welcome at these occasions: 1. Public Comment (brief comments on items not scheduled for a public hearing) 2. Public
Hearings. Contact the City Clerk if special arrangements are needed to attend (at least 24 hours in advance).

4:30pm Study Session Agenda

Building and Zoning Code Updates

. Economic Development Plan

3. Approval of Public Improvement Project Designation Addendum No. 1 Master IGA w/Park
Meadows MD re: widening of 1-25 ramp at Lincoln Ave. (Current Agenda Item)

4. Approval of Revised IGA w/Douglas County re: Snow Removal on Lincoln Avenue and
County Line Road (Current Agenda Item)

5. Approval of Southeast Public Improvement MD IGA (Current Agenda Item)

N —

6:00pm Executive Session Agenda
Roll Call
. Executive Session

N —

7:00pm Regular Session Agenda
Opening of Regular Meeting/Pledge of Allegiance
Amendments to the Agenda and Adoption of the Agenda
Conflict of Interest Inquiry
Public Comment
Announcements
Consent Agenda
a. Minutes of the September 16, 2014 Regular Meeting
b. Claims for the Period of September 8-29, 2014
9. Community Development
a. Approval of SIP 3™ Amendment to Douglas County SIP#2011-037 (Kaiser Building 3)
Project #SP13-48
b. Public Hearing: Approval of 1* Amendment to Annexation & Development Agreement
w/Kaiser Foundation Hospitals (for vesting)
10. Public Works
a. Approval of Public Improvement Project Designation Addendum No. 1 Master IGA
w/Park Meadows Metro District re: widening of [-25 ramp at Lincoln Ave.
b. Approval of Revised IGA w/Douglas County re: Snow Removal on Lincoln Avenue and
County Line Road
11. Administrative Matters
a. Public Hearing, Ordinance 14-04, AMENDING, RESTATING AND APPROVING
A FRANCHISE AGREEMENT WITH QWEST BROADBAND SERVICES INC.,

PO NN W
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D/B/A CENTURYLINK, TO PROVIDE CABLE SERVICES IN THE CITY
(Second Reading)
b. Approval of Southeast Public Improvement Metro District IGA to Support the Lone
Tree Link Circulator Shuttle Service
12. Council Comments
13. Adjournment

City of Lone Tree Upcoming Events
more info available at www.cityoflonetree.com and www.lonetreeartscenter.org

e Seedlings: Sven the Juggler - Tuesday, October 7, 2014 at 9:30 and 11:00am

e Arts in the Afternoon: Serenade - Wednesday, October 8, 2014 at 1:30pm

e (CJRO (Colorado Jazz Repertory Orchestra): A Night in New Orleans, featuring Byron
Stripling - Friday, October 10, 2014 at 8:00pm

e Passport to Culture: Mad Science - Sunday, October 12, 2014 at 3:00pm

e Bonfils Community Blood Drive - Monday October 13, 2014 9:30am — 4:30pm Civic Center

e Colorado Symphony Orchestra: Beethoven’s Symphony No. 5 - Sunday, October 19, 2014
at 7:30pm
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Attendance

Call to Order

MINUTES OF A REGULAR MEETING

OF THE COUNCIL OF THE
CITY OF LONE TREE
HELD
September 16, 2014

A regular meeting of the Council of the City of Lone Tree was held on Tuesday,
September 16, 2014, at 6:00 p.m., at the Lone Tree City Council Chambers

located at 8527 Lone Tree Parkway, Lone Tree, Colorado 80124.

In attendance were:

James D. Gunning, Mayor
Jacqueline Millet, Mayor Pro Tem
Harold Anderson, Council Member
Kim Monson, Council Member
Susan Squyer, Council Member

Also in attendance were:

Seth Hoffman, City Manager

Jennifer Pettinger, City Clerk

Steve Hebert, Deputy City Manager

Jetf Holwell, Economic Development Director

Chief Jeffery Streeter, Lone Tree Police Department
Heather Lunde, Accountant

Kelly First, Community Development Director

Lisa Rigsby Peterson, Lone Tree Arts Center Director

Neil Rutledge, City Attorney, White, Bear and Ankele, P.C.

John Cotten, Public Works Director, TTG Corp.

Mayor Gunning called the meeting to order at 6:08 p.m., and observed that a

quorum was present.

Executive Session

City Council Minutes
10/07/14

Mayor Gunning announced City Council intends to convene in Executive Session.
Neil Rutledge, City Attorney, stated the Executive Session is for two different
matters: First, is for the purpose of determining positions relative to matters that
may be subject to negotiations, developing strategies for negotiations, and/or
instructing negotiators, under C.R.S. Section 24-6-402 (4)(e) concerning issues
related to cable franchise agreements. Second, is for discussion of a personnel
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matter under C.R.S. Section 24-6-402(4)(f)(I) and it does not involving any
specific employees who have requested discussion of the matter in open session.

Council Member Squyer moved, seconded by Council Member Anderson, for
City Council to recess and convene in Executive Session for the reasons stated.
The motion passed with a vote of 5-0.

Council adjourned to an Executive Session at 6:09 p.m.
The Executive Session was adjourned at 6:34 p.m.

Mayor Gunning reconvened the meeting in Regular Session at 7:01 p.m.,
following a short recess.

Pledge of Allegiance
Mayor Gunning led those assembled in reciting the Pledge of Allegiance.

Amendments to the Agenda
There were no amendments to the agenda.

Conflict of Interest
There was no conflict of interest.

Public Comment
There was no public comment.

Announcements
Michelle Timmons, Youth Commissioner, gave Council an update on the Youth
Commission.

Mayor Gunning announced upcoming events.

Consent Agenda
Mayor Gunning noted the following items on the Consent Agenda, which
consisted of:

= Minutes of the September 2, 2014 Regular Meeting

»  Claims for the period of August 25 — September 8, 2014 as amended with
check #22004 payable to Wagner Equipment instead of Wagner Barnes

» Treasurer’s Report for July 2014
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10/07/14 City Council Packet Page 4 of 194



Council Member Squyer moved, Mayor Pro Tem Millet seconded, to approve the
Consent Agenda as amended. The motion passed with a vote of 5-0.

Administrative Matters

Adjournment

City Council Minutes
10/07/14

ORDINANCE 14-04, AMENDING, RESTATING AND APPROVING A
FRANCHISE AGREEMENT WITH QWEST BROADBAND SERVICES
INC., D/B/A CENTURYLINK, TO PROVIDE CABLE SERVICES IN THE
CITY (First Reading)

Neil Rutledge, City Attorney, introduced the item. Jack Campbell, Century Link
spoke about the franchise agreement

Council Member Monson moved, Council Member Squyer seconded, to approve
ORDINANCE 14-04, AMENDING, RESTATING AND APPROVING A
FRANCHISE AGREEMENT WITH QWEST BROADBAND SERVICES
INC., D/B/A CENTURYLINK, TO PROVIDE CABLE SERVICES IN THE
CITY on first reading. The motion passed with a vote of 5-0.

There being no further business, Mayor Gunning adjourned the meeting at
7:27 p.m.

Respectfully submitted,

Jennifer Pettinger, CMC, City Clerk
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CITY OF LONE TREE
STAFF REPORT

Project Summary

Date: October 7, 2014 City Council Meeting

Project Name: Heritage Hills Filing 2, 3" Amendment, Lot 9-A (Kaiser South Multi-
Specialty Care Center)

Location: The project is located on approximately 20 acres west of Park
Meadows Drive, across from the Lincoln Light Rail Station.

Project Type / #: Site Improvement Plan, Project File #SP13-48, third amendment to
Douglas County SIP#2011-037

Staff Contacts: Kelly First, Community Development Department Director
Meeting Type: Public Meeting

Summary of Request:
Approval to amend the Kaiser Permanente SIP for approval of a
third medical office building, a second parking structure and other
related improvements as described in the report.

Planning Commission Recommendation:
Approval of the SIP amendment by a 6-1 vote, subject to two
conditions, one of which has been satisfied with a revised note on
the SIP.

Suggested Action:

Approval, subject to final approval by the City Public Works
Department.
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Kaiser South Multi-Specialty Care Center
Site Improvement Plan amendment
Project File #SP13-48

CITY OF LONE TREE
STAFF REPORT

TO: Mayor Gunning and City Council

FROM: Kelly First, Community Development Director

DATE: September 26, 2014

FOR: October 7, 2014 City Council meeting

SUBJECT: Heritage Hills Filing 2, 3™ Amendment, Lot 9-A (Kaiser South Multi-
Specialty Care Center)
Site Improvement Plan, Project File #SP13-48, third amendment to
Douglas County SIP#2011-037

Owner: Representative:

Kaiser Foundation Health Plan of Colorado Davis Partnership Architects

Mike Schultz Jeff Stoecklein

10350 East Dakota Ave 2301 Blake Street Suite 100

Denver, CO 80247 Denver, CO 80205

Planning Commission Meeting Date: September 9, 2014

City Council Meeting Date: October 7, 2014

A. REQUEST:

10/07/14

Approval to amend the Kaiser Permanente SIP as follows:

e Addition of a third, 150,000 square foot medical office
building located directly northeast of the existing building;

e Addition of a second , 6-level parking garage with rooftop
solar panels, located at the north end of the site;

e Associated modifications to surface parking, internal
circulation and landscaping on the site;

e Rooftop solar panels on the previously approved, but not yet
constructed, south parking garage; and

2
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Kaiser South Multi-Specialty Care Center
Site Improvement Plan amendment
Project File #SP13-48

10/07/14

e Building material options for Buildings Two and Three and
each parking garage, subject to final approval by the
Planning Commission.

LOCATION:

The site is located on approximately 20 acres west of Park Meadows
Drive, across from the Lincoln Light Rail Station. Adjacent land uses are
as follows:

East: Park Meadows Drive and Lincoln Station uses beyond
West: Heritage Hills single-family residential

North: Multi-family apartments

South: Undeveloped land and parking lot associated with office use

SITE CHARACTERISTICS:

The entire site is currently developed and consists of Building One,
surface parking, landscaping and associated site features. Future
buildings and parking structures will replace some existing surface
parking.

SERVICE PROVIDERS:

Water: Southgate Water District

Sanitation: Southgate Sanitation District

Police: Lone Tree Police

Fire: South Metro Fire Rescue Authority

Metro Districts: Lincoln Station and Southeast Public Improvement

Metro District

BACKGROUND:

The original SIP for the Kaiser South campus was approved by Douglas
County in 2011, prior to annexation of the property into the City. The SIP
contemplated that the property would be developed in phases, with a total
of three buildings, structured parking and related improvements. The SIP
included specific designs for Buildings One and Two and the first parking
structure. Building One was constructed and opened to the public late in
2013. Building Two and the parking garage have not yet been
constructed.

3
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Kaiser South Multi-Specialty Care Center
Site Improvement Plan amendment
Project File #SP13-48

10/07/14

In 2012, the City annexed the property, known as Lot 9-A, (as well as a 5-
acre property also owned by Kaiser on the east side of Park Meadows
Drive). The City accepted the County Planned Development zoning and
the approved SIP without changes. The corresponding Annexation
Agreement between the City and Kaiser stipulates that Kaiser has the
right to develop Lot 9-A with a third medical office building, an additional
parking structure and associated modifications to the site, subject to the
City review process.

There are no immediate plans to construct additional phases of the
campus, although the applicant is seeking amendment to the SIP at this
time in anticipation of build out as market conditions warrant.

DESCRIPTION:

Zoning. The property is zoned PD as part of the Heritage Hills Planned
Development and is also governed by the Heritage Hills Filing No. 2
Framework Plan for Lincoln Station.

Access and traffic. There are three existing access points to the
property from Park Meadows Drive and there are no changes to access
required or proposed with this amendment. The applicant has provided a
Traffic Impact Analysis Addendum to account for full build out of the
campus. That analysis is attached for informational purposes and has
been deemed acceptable by the City’s Public Works Director. The existing
southern access drive (#9a) will be signalized upon meeting warrants, as
further described by General Note #2 on Sheet 1 of the SIP.

An existing traffic signal at Train Station Way and Park Meadows Drive
provides a safe pedestrian crossing between the station and the medical
campus. A hierarchy of sidewalks is provided along the street and internal
to the campus, providing clear, safe routes through the parking areas and
to the buildings.

Parking.

Parking spaces. The project is in compliance with the City’s
parking regulations. The required parking ratio was established by
the original SIP at 4.3 spaces/1000 square feet or 645 spaces
required for Building Three. There are 698 spaces provided with
this amendment. Although the property is eligible for a reduction in
the required amount of parking due to proximity to light rail, the

4
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Kaiser South Multi-Specialty Care Center
Site Improvement Plan amendment
Project File #SP13-48

10/07/14

applicant is proposing parking based on their experience and
anticipated needs at this site. Staff supports the use of structured
parking to minimize the visual and environmental impacts of
surface parking.

Parking garage design. The proposed north parking garage is six
levels, plus a parapet. The design is very similar to that of the
approved south parking garage, although the south garage is four
levels. The design incorporates varied forms and materials that are
in keeping with the design of the first medical office building,
including a curtain wall system of spandrel glass, as well as brick,
metal and concrete masonry units. A portion of the wall is a “green
screen”, consisting of vines or other vegetative material. (Examples
of green screens are included in the packet).

Both the approved south parking garage and the proposed north
garage are proposed to have solar panels on the rooftop, as
generally depicted with the SIP. As construction may be several
years out and the technologies and costs associated with solar may
change, the panels are depicted for reference only. Prior to
issuance of a building permit, the specific location and design of the
panels would be approved administratively by staff, as is currently
provided for by the City Zoning Code. General Note #5 on Sheet
One of the SIP is included to clarify this intent.

Building Design. Building Three is 150,000 square feet and has three
stories, plus a partial garden level. The proposed design for Building
Three is very similar and complimentary to Buildings One and Two, and
will consist of similar architectural lines, materials and colors. Staff finds it
is consistent with the zoning documents and City Design Guidelines.

Material Options: The construction of future phases may not take
place for several years; therefore, the applicant is requesting the
ability to defer final selection of exterior building wall materials until
such time as construction is imminent and the availability and cost
of materials can be evaluated. The SIP proposes three options:
match the granite and terra cotta materials used on Building One,
or use either gray or orange brick to match colors on Building One.
The options are illustrated in the attached colored elevations. Prior
to a building permit, the applicant will select specific materials and
colors that will be subject to City review and approval by the
Planning Commission. (The applicant proposed administrative
approval, if the material selection was consistent with one of the
options presented. However, the Planning Commission felt that the

5
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Kaiser South Multi-Specialty Care Center
Site Improvement Plan amendment
Project File #SP13-48

10/07/14

process should go through the Planning Commission for approval.
The applicant agreed to that change and General Note #4 on Sheet
One of the SIP stipulates Planning Commission approval of building
materials.)

Landscaping. The proposed landscape and irrigation plans are a
continuation of the existing landscape design and are compliant with the
City’s requirements and that of the approved SIP. A landscape buffer is
provided to help screen the campus from future homes to the west, along
with the existing Heritage Hills brick wall already in place. Enclosed are
cross sections and perspectives to show the approximate relationship of
grade along the west property line.

Lighting. Street lights and pedestrian lights are compliant with the
approved SIP. Security lighting is fully cut-off to minimize light pollution.

PLANNING COMMISSION REVIEW:

The following has been taken directly from the minutes of the September
9, 2014 Planning Commission meeting:

Ms. Kelly First provided a brief introduction of the project that proposes to
add a third building and parking structure, rooftop solar on the garages,
and plans for optional building materials for the future buildings at the
Kaiser Permanente campus. Ms. First stated that staff finds the
application in compliance with City regulations and zoning and
recommends approval, subject to final approval by the Public Works
Department.

Ms. First responded to a question by Commissioner Godden, that the Site
Improvement Plan would also serve as a Site Specific Development Plan

for the purpose of vesting, and would vest the property for a period of ten

years. Vesting would lock in existing zoning requirements, but she added
that the applicant would still be required to comply with future changes in

the City’s building code.

Mr. Mike Shultz, Project Manager for Kaiser Permanente, made some
brief opening remarks about the Kaiser Permanente proposal, and
introduced the project architect, Jeff Stoecklein, from Davis Partnership
Architects.

Mr. Stoecklein stated that Kaiser Permanente has always anticipated a
third building that will complement the existing building on the campus.
Their design objectives include a walkable and sustainable development
with outdoor spaces that offers various experiences and provides a

6
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Kaiser South Multi-Specialty Care Center
Site Improvement Plan amendment
Project File #SP13-48

10/07/14

connection to nature. The addition of a second parking garage will reduce
surface parking and enhance the outdoor experience with the addition of
open space. They have coordinated with Celebrity Homes (the residential
development to the west), to minimize impacts through enhanced
landscaping on the west side of their building.

Mr. Stoecklein talked more about the location of surface parking near the
entry to accommodate visitors that may be ill, and mentioned that the
entrances to the parking garages were sited to provide good
traffic/pedestrian circulation. He elaborated on some of the building
materials including the sun shades and mechanical systems that will
create a more sustainable building.

Mr. Stoecklein discussed options for building materials for future buildings
that, if used, will maintain a cohesive look at the campus. Optional
materials that could be used in the future, should such be needed due to a
lack of material supplies or high material costs, include the use of orange
and grey brick to replace the terra cotta and granite materials used today.
The parking structures will have the same look, but will integrate the use
of “green screens” (the addition of climbing vines) along portions of the
parking garage. He showed proposed landscaped areas that will be
created by the new buildings, including a courtyard with seating for use by
patients, staff and visitors.

Commissioner Godden asked for a clarification on the fence to be
constructed “by others.” Ms. First stated that this is an existing fence on
the Celebrity Homes (Heritage Hills) side and showed a photograph of that
brick fencing. Commissioner Godden asked for information on the
detention and drainage of the site. Mr. Stoecklein stated that there is
above ground detention at the southeast corner of the site goes through
outlets under Park Meadows Drive. The drainage for the majority of the
site will use underground drainage pipes that connect to the west through
Heritage Hills. Commissioner Godden recommended better illustrations
for the City Council packet, including what can be seen by the pedestrian
from Heritage Hills and from Park Meadows Drive, and illustrations of what
the site looks like at buildout.

Commissioner Carlson asked what electrical needs the solar panels
mounted on the garages will serve. Mr. Schultz responded that they have
not done that analysis, but it is possible that it will generate enough
electricity for parking garage lighting and exterior lighting. Commissioner
Carlson asked whether they were pursuing LEED certification. Mr.
Schultz answered that they were pursuing Gold certification, and that
LEED Silver was achieved for Building One.

7
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Kaiser South Multi-Specialty Care Center
Site Improvement Plan amendment
Project File #SP13-48

10/07/14

Commissioner Kirchner complimented the design of the existing building,
stating that the architecture is distinctive. He likes the addition of solar.
He also felt that the use of grey brick as an option was less appealing than
the existing building materials, and felt it important to maintain the orange
color. He added that he likes the use of glass and bringing a feeling of
“the outside in” to the buildings.

Commissioner Kline asked about the parking ratios and whether the 5
spaces per thousand square feet creates too massive of parking
structures, particularly with their neighbors who may experience a
shadowing effect. Mr. Stoecklein responded that the parking ratios were
consistent with the other buildings and that one parking level will be below
grade, which will help minimize the parking impact.

Commissioner Kline asked whether the garage rooftop parapet screening
will screen parking. Mr. Stoecklein responded that the parapet will screen
parking, but not the solar panels. Commissioner Kline asked if there
would be a granite component. Mr. Stoecklein responded that yes, but
they would like the flexibility of using brick to match. Commissioner Kline
expressed concern with the use of orange brick, and stated he preferred
the terra cotta materials. He added that he likes the use of the green
screens and the solar. He expressed concern with traffic impacts at the
intersection of Park Meadows Drive and Lincoln Avenue, projected to be
at an “F” service level.

Commissioner Mikolajczak stated that he was hoping to see better
graphics and samples of the building materials, and recommended that
the applicant provide such to City Council. He expressed strong support
for the existing building, finding it open and inviting, with a contemporary
look. He felt the addition of the two new buildings will help to engage the
street, and he likes the uses of glass curtain walls and sunshades. He
expressed concern for the possible use of orange brick trying to look like
terra cotta and some concern for the grey brick. He recommends keeping
the terra cotta.

Commissioner Mikolajczak asked if the solar panels will be angled. Mr.
Stoecklein responded that they will be and will cover the majority of the
garage roofs, with the exception where the ramps are to be located.
Commissioner Mikolajczak stated that he likes the overall design,
including the green wall, the care taken to make the site nice for the
adjoining residences, and the open spaces.

Commissioner Steele stated he found Building One extremely attractive
and distinguishable. He asked whether the campus will have a regional
draw. Mr. Schultz responded that it would likely draw from the south
Metro area, and for specialty services, from Castle Rock, Parker,

8
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Kaiser South Multi-Specialty Care Center
Site Improvement Plan amendment
Project File #SP13-48

10/07/14

Highlands Ranch, Littleton and Lakewood. Commissioner Steele inquired
about their hours of operation. Mr. Schultz stated 8:00 am to 5:00 pm for
the most part, with imaging services up to seven days a week. Some
services may operate seven days a week.

Commissioner Steele asked when most staffing would arrive, and whether
they will likely use light rail. Mr. Schultz stated that many staff would
arrive early and leave late and had no estimates or incentives in place for
staff to use light rail. Commissioner Steele stated his overall concern
relates to density of building in the area at buildout, and the concern for
traffic and pedestrian conflicts trying to cross Park Meadows Drive to
access light rail. He expressed concern with the amount of signalization
that will occur along this corridor, causing a lot of stop and go movements.
He asked whether Kaiser Permanente owns property east of Park
Meadows Drive, and Mr. Schultz responded that Kaiser Permanente owns
five acres. Commissioner Steele expressed concern for integrating cars
and pedestrian activity between the buildings across Park Meadows Drive.

Commissioner Steele asked about building signage, and expressed
support for clearly labeling buildings and installing signage to direct
visitors and patients to the campus. Mr. Schultz responded that they will
address and mitigate that issue to ensure visitors can navigate their way
through the campus.

Commissioner Sippel shared her concern regarding traffic volumes at
peak travel periods, and concern for added traffic from the additional
apartments under construction in the area. She said that she likes the
building design and expressed a preference for rusty, terra cotta color,
instead of what she described as a salmon color. In the drawings, she
prefers the use of grey brick over the current salmon-orange color brick.
She expressed strong concern with providing flexibility in color and
materials and not having a material sample board with which the Planning
Commission can view the optional materials.

Commissioner Sippel asked about the weeds on the southwest side of the
site, and the fact that trees in this area were planted too close together.
Mr. Stoecklein responded that the plans always show symbols of
landscaping at their mature size to account for spacing, but that they did
install more dense plantings on the west side for screening purposes, at
the request of Celebrity Homes. Mr. Stoecklein added that many trees
along the west side are dwarf species that may get only 12 feet in
diameter.

Commissioner Sippel recommended the graphics be better labeled,
particularly the photos and cross sections. She asked whether the screen

9
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Kaiser South Multi-Specialty Care Center
Site Improvement Plan amendment
Project File #SP13-48

10/07/14

wall graphic was taken from photos from Colorado. Mr. Stoecklein
responded that they can get photos from Colorado.

There was discussion by the Planning Commission members and general
agreement expressed for requiring Kaiser Permanente to bring the final
material boards and colors back to the Planning Commission in the future
for approval by the Commission.

Commissioner Mikolajczak motioned to recommend approval of #SP13-38
with the following two conditions:

1. Final approval of the SIP is subject to approval by the City Public
Works Department; and

2. Prior to issuance of building permits for Buildings Two and Three and
each parking structure, the applicant shall submit specific building color
and materials samples for review and approval by the Planning
Commission.

The motion passed by a 6-1 vote. The dissenting vote by Commissioner
Kirchner was in opposition to the second condition; not to the project. He
felt that the condition defeated the purpose of the applicant’s request for
some degree of flexibility in making final material and color selections at
the time of construction through a simplified, administrative process.

REFERRALS:

Referral agency comments have been of a general, instructional nature
and no concerns or objections were raised. All Lone Tree Homeowners
Associations were sent a referral and the project has been posted on the
City web site. No HOA or homeowner comments were received. Single
family homes have not yet been constructed in Heritage Hills near the
northwest corner of this property; however, the applicant has been in
contact with Celebrity development to coordinate issues of grade and
landscaping.

STAFF FINDINGS AND RECOMMENDATION:
Staff finds that the application is in conformance with the SIP requirements
of the Lone Tree Zoning Code, the Subdivision Code, the Comprehensive

Plan, and the applicable PD zoning documents.

The condition of approval recommended by the Planning Commission
regarding their approval of building materials has been accepted by the

10
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Kaiser South Multi-Specialty Care Center
Site Improvement Plan amendment
Project File #SP13-48

applicant and is reflected in the revised plan. Therefore, staff
recommends:

Approval of the SIP amendment, subject to final approval by the City
Public Works Department.

END

11
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City of Lone Tree

Department of Community Development
9220 Kimmer Drive Suite 100

Lone Tree, CO 80124

Ph: 303-708-1818 Fax 303-225-4949

DEVELOPMENT APPLICATION FORM

prOJECTNANE: Jaiser Parmanene . S 4M amdproseories SPL3-HE “.
REQUEST: Lo lcs g3 ord

SITE LOCATION: 10240 Park Meadows Dr DATE SUBMITTED: _ 3-4-/ L/ :

(Nearest Intersections) Cole B2

OWNER:

-

Name: Mike Schultz - Kaiser Foundation Health Plan of Colorado

Address: 10350 East Dakota Avenue : 000 -
Denver, CO 80247 == / . :

Phone: (303) 344-7796 FAX: < :
(303) (Engineering fees are not included)

=

AUTHORIZED REPRESENTATIVE:

Name: Jeff Stoecklein Fax:
Address: 2301 Blake St, Suite 100 Email: Jeff Stoecklein@davispartnership.com
Denver, CO 80205
Phone: (303) 861-8555 Business/Project Name: Davis Partnership Architects

LEGAL DESCRIPTION (site address): A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE
6TH P.M., DOUGLAS COUNTY, COLORADO. PLANNING AREA 10 AND 12
PROJECT INFORMATION:

Subdivision Name: Heritage Hills Filing # SP13-48 Lot# (if : Block #:
Planning Area# (if PD) 10 AND 12 Sporopriate): 9-4

PRESENT ZONING: PD (When rezoning) - PROPOSED ZONING

GROSS ACREAGE: 20.101 ACRES # of units (residential)

Unit type:
FIRE DISTRICT: METRO DIST:
WATER: ELEC:
SEWER: GAS:

Further submissions pursuant to this application may include any and all development proposals, submissions, applications and procedures that may be made or initiated
under the City of Lone Tree Charter, ordinances, rules, regulations, guidelines or policies including, without limitation, those for any of the following: (i) annexation,
(ii) zoning or re-zoning, including any development plan for zoning within the Planned Development (PD) District; (iii) preliminary PD or PUD site plan, or related
design guidelines or development standards; (iv) final PD or PUD site plan; (v) Site Improvement Plan; (vi) any master or general development plan, sub-area plan, site
plan or similar development plan, however denominated, which may be provided for under any PD development plan or any other zoning, (vii) Sketch Plan,
Preliminary Plat or Final Plat; or (viii) any amendment made to any of the foregoing, as applied for or as approved.  To the best gf my knowledge, the information
contained on this application is trie and accurate.

APPLICANT SIGNATURE: /4((1 y Date: __3-2- 14
APPLICANT'S NAME (PRINTED): . JEFEREY A. STOECHLEIN
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April 30, 2014

Lone Tree Site Improvement Plan - Amendment
South Multi-Specialty Care Center — Building 3

Project Representative

Mike Schultz

Kaiser Foundation Health Plan of Colorado
10350 East Dakota Ave.

Denver, CO 80231-1314

Project Location:
Heritage Hills (Filing No. 2 Framework Plan) Lot 9-16 & Tract C

Project Zoning:
Heritage Hills PD

Development Impacts:

There are no development impacts to this planned Amendment to the existing
SIP. Offsite utilities and drainage were considered for full build out of this
property. Work for Building Three will be within the limits of the existing
property.

Project Narrative

The overall vision for this development is to expand on the first phase that is
This SIP
Amendment adds a third future medical office building to the medical campus
that will provide services to the community for medical, clinical, day surgery and
office visit use for medical appointments, within an overall health atmosphere

currently constructed as a specialty medical office building.

that reflects the Kaiser Permanente vision in both the interior and exterior
environments.

The additional building is situated in a way that will still allow the site as planned
to be a walkable, dynamic and sustainable environment that can serve as a
passageway to the Lincoln Station Transit as well as provide outdoor spaces of
various experiences and support Kaisers Total Health Environment mission for
staff, patients and visitors. It is an environment that draws people in and is very
connected to the surroundings by taking advantage of views and sun exposure.

DAVIS

PARTNERSHIP
ARCHITECTS

DENVER OFFICE

2301 Blake Street, Suite 100
Denver, CO 80205-2108

T 303.861.8555

F 303.861.3027

VAIL OFFICE

0225 Main Street, Unit C101
Edwards, CO 81632-8113

T 970.926.8960

F 970.926.8961

www.davispartnership.com

ARCHITECTURE * LANDSCAPE ARCHITECTURE » PLANNING + INTERIOR DESIGN elegant solutions
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Kaiser South Multi-Specialty Care Center — Building 3 Amendment
April 30,2014
Page | 2

10/07/14

Building One was completed and open to the public in late 2013. The building
consists of 210,000 square feet of specialty medical services including
pharmacy, general surgery, ophthalmology, allergy, cardiclogy, neurology,
plastic surgery, Gl, Oncology, Physical Therapy, Clinical Lab, and Medical
Imaging. A second building and parking structure was proposed as part of the
original SIP to include 150,000 square feet of additional medical offices. This
amendment request is to include a third building and associated parking
structure which will also include an additional 150,000 square feet of medical
offices.

Site Plan: The attached SIP Amendment includes concepts for parking,
walkways, building location and general site geometry. The Lincoln Station
Framework Plan was used as the guiding document for the site layout. The
attachments show the site geometry for the additional Building Three in its
context with Building One and Building Two.  Full build out parking is also
shown. Lone Tree and the existing Lincoln Station Framework plan parking
counts will be met in each phase, but full build out parking ratios shown are at
Kaisers preferred 5/1000 square. feet ratio. Separation of pedestrian and
vehicular traffic are important safety concerns that Kaiser will address within
their development by providing clearly defined drop-off locations and safe
pedestrian/vehicular circulation zones. ADA parking ratios will be met for all
constructed parking and a shuttle service will be provided for the ADA parking
associated within the parking structures. Parking will be used as an opportunity
to provide a pleasant and supportive experience for visitors.

Existing and Proposed Grades: Proposed grading is shown to work with the

current building and parking lots but will also accommodate both future
Building Two and Building Three additions. All ADA access paths are graded
accordingly. Site walls will be incorporated into the design as needed.

Drainage: The site is split into two major drainage basins. The southern portion
of the site drains to a culvert crossing Park Meadows Drive. In-site runoff in this
portion of the site is currently treated and detained within the project limits
before releasing at a controlled rate to the existing culvert. The remainder of
the site drains west and north and has been coordinated with the development
to the west to convey undetained developed flows through the development to
a regional detention pond within Lone Tree. The regional detention pond has
been sized to provide detention and water quality for the Kaiser site, including
all three Buildings.

City Council Packet
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Kaiser South Multi-Specialty Care Center — Building 3 Amendment
April 30,2014
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Building Elevations: Building Three (building height of 6010.33) and Parking
Garage (garage height of 6000.00, including parking lot lighting and solar panels)
are designed to fit under the Centennial Airport Height Restriction (contour
elevation of 6033). Building elevations demonstrate a variety of materials,
building overhangs, decks and rooftop/mechanical screening all to provide
interest for the character of the building and are intended to complement
Building One. Due to fluctuating market prices and unknown project budgets,
Buildings Two and Three have been updated with material options that provide
some level of flexibility for the future development. However, all material

options shown continue to create a sense of medical campus by matching or
complimenting the existing colors of Building One. Building Tree will be 3
stories with a partial garden level. The addition of a third building on the site
will require the construction of a 6 level parking garage with the first level being
below grade. Both parking structures are planned to have solar panels included
on the top parking decks as shown on the elevations. The intent is to integrate
the panels structurally on the top levels; both helping to support and minimize
visual impact, specifically glare, on adjacent properties. If feasible, solar panels
will be held away from the outer perimeter of the garage to further reduce
visibility from the ground plane.

Landscape Plans: The site landscape design will focus on continuation of the
existing theme to integrating nature to create pleasant spaces, safe paths of
travel for pedestrians; attractive landscaping elements; protection from the sun,
wind, and rain; simplified signage and wayfinding; separation of pedestrians
from vehicles; respite areas; short term waiting with seating options; and
provide a “connection” to nature rather than just observing it. Entrances are
designed that welcome people to the building, and organizes functional
requirements and amenities. The Lincoln Station Framewaork Plan was used as a
guiding document for the landscape with the majority of the site planted with
Phase One construction.

P:\2009\09715.00.000 - Kaiser § - Multi Specialty Care Center\Design - Construction\Document Sets\Regulatory\A i SIP ThirdBldg\2014-
04-30\Kaiser SIP 3 building Narrative.doex
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9222 Teddy Lane : Ph: 303-662-8112
Lone Tree, Colorado 80124 : Fax: 303-792-9489

- www.cityoflonetree.com
CITY OF LONE TREE

Department of Public Works

Jun 6, 2014

Updated 9/2/14
City of Lone Tree

Kelly First, Planning Manager
9220 Kimmer, Suite 100
Lone Tree, CO 80124

Re:  SP13-48 — 3™ Amend (Kaiser)
Bld. #3 & Parking Structure #2
Project No. 061-326

Dear Kelly:

Per your request, I am providing an “UPDATE” to our prior review comment letter the SIP referral dated 5-19-14
for the above referenced Project.

The 5-19-14 SIP package submitted and reviewed consists of the following documents:
o 3™ Amendment to Site Improvement Plan (14 sheets), dated 4/30/14, by Davis Partnership Architects.
e Traffic Impact Analysis Addendum, dated 6/6/13, by Felsburg Holt & Ullevig.
e Application Package, with narrative letter dated 4/30/14 by Davis Partnership

Comments are provided below: Updated comments are provided in “bold italics”.
General Comments

1. The Public Works/Engineering SIP Review fee for this Project, per the adopted standard review fee
schedule (see attached - re: SIP — Major Amendment) is $5,500.00. Per the Kaiser Annexation Agreement,
City applied fees should not exceed the similar Douglas County fees that would have been applicable at the
time of the fee charge. The current Douglas County applicable fee schedule (available on-line from
Douglas County) also shows $5,500.00 (see attached excerpt). The $5500.00 payment should be made out
to “City of Lone Tree” and delivered to my attention at Public Works. We have no record of receipt of this
payment as of 9/2/14.

2. A Site Improvement Plan Improvements Agreement (SIPIA) is not anticipated to be required for the
proposed Project.

3. A Grading, Erosion and Sedimentation Control (GESC) Permit will be required for this Project. No site
work may begin prior to issuance of the GESC Permit.

4, Since this project will exceed one (1) acre of disturbed area, the developer must obtain a State Stormwater

Construction Permit from the Colorado Department of Public Health and Environment (CDPHE), in
addition to the City of Lone Tree issued GESC Permit,

MACOLT\061-326 KAISER - PARK MEADOW BLVDI\DOCS\SP13-48 - 3RD AMD (KAISER) - UPDATED 8-2-14.00C
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SP13-48 — 3™ Amend (Kaiser)
Bld. #3 & Parking Structure #2
Project No. 061-326

June 6, 2014

Page 2

5.

Those sheets within the SIP set for which we have specifically identified comments are listed below.
Comments provided also may apply to other sheets/locations in the Project documents. The applicant’s
professional(s) should verify that the item(s) are addressed throughout the related Project documents
consistently, as applicable.

Site Stormwater: The previous Drainage Report (dated 8-30-11, as approved by Douglas County — prior to
the annexation), appears to have considered the proposed ultimate development of the site (including
Buildings No. 1, 2 & 3, and parking decks). However, the report included drainage Map (Sheet C3.51)
does not show the ultimate condition layout. We believe from the information on-file that the proposed
ultimate design build-out concept will be in general conformance with the already approved Drainage
Report and stormwater collection system. However, we recommend/request that prior to approval of the
SIP, the Engineer provide a signed/sealed Drainage Conformance Letter, with applicable attachments,
outlining and/or confirming the following:

a. Revisions to the drainage system presented in the Drainage Report (drainage sub-basins, storm
inlet types and/or locations, storm piping revisions) necessary to accommodate the ultimate
development concept indicated in the SIP.

b. Confirmation that the “revised” system (inlets/piping) adequately will handle (intercept/transmit)
the anticipated major storm (100-yr event) flows.

c¢. Confirmation that the “revised” flows to the east to Detention Pond A are still in conformance with
the approved design for Pond A.

d. Confirmation that the “revised” Kaiser site flows west into the Heritage Hills storm system will
remain within the Q5=48.4 cfs & Q100=96.0 cfs allocations for the Kaiser site (e.g.). (The Kaiser
Drainage Report currently indicates the Kaiser site flows at this location as Q5=37.5 cfs &
Q100=82.1 cfs).

A subsequently provided Drainage Conformance Letter (dated 6/13/14, by S.A. Miro) was provided,
meets the requirements at this time, and has been accepted and placed in the Project file.

Specific Comments

1.

Sheet 1:

We recommend General Note #1 discussing Trip Generation issues should be removed. Exclusion for this
Kaiser site from the Trip Generation Budget limits and the need for an associated amendment to the
Heritage Hills PD already is addressed within the Annexation Agreement. Per the 7/16/14 comment
response letter by Davis Partnership, this note has been removed.

Sheet 2:
General Note #1 should be removed (see preceding comment). Per the 7/16/14 comment response letter
by Davis Partnership, this note has been removed.

Sheets 3 —8.and 11 - 13:
Information on these sheets is not part of typical engineering review scope. We have no comments.

Sheets 9 & 10:
These sheets show proposed general grading to incorporate the ultimate build-out. While we have no
objection to the overall concept indicated, we note the following:

a. Some additional spot elevations are needed to better define the proposed grading and the drainage

MACOLT\O61-326 KAISER - PARK MEADOW BLVD\DOCSYSP13-48 - 3RD AMD (KAISER) - UPDATED 9-2-14.00C
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SP13-48 — 3™ Amend (Kaiser)
Bld. #3 & Parking Structure #2
Project No. 061-326

June 6, 2014

Page 3

5.

patterns in the parking lot and drives between Building No. 3 and Parking Structure No. 2 (on
Sheet 9). A subsequent resubmittal of this sheet, with additional spot elevations was provided to
our office, and is acceptable for SIP purposes.

b. A retention wall (for grading) is proposed at the north-west corner of Building #3. The information
shown indicates portions of this wall are over the maximum 4°foot height above which sealed
structural wall design documentation typically is required. Since this wall is “connected” to the
Building, any associated wall submittal requirements normally will be addressed through the
Building Department /Building Permit review process. Per the 7/16/14 comment response letter
by Davis Partnership, the requested structural evaluation will be provided to the Building
Department as part of the applicable building plans submittals.

Sheet 14:
The indicated parking lot striping appears reasonable. We have no further comment(s) on this sheet at this
time.

Traffic Impact Analysis Addendum:

1.

The letter (pg. 3, Summary and Conclusions, 2™ bullet and Figures 3 & 5 — Short Range Traffic
Conditions) indicates that Access Locations 7 & 8 (e.g. the existing north and center drive
connection/intersections to Park Meadows Drive), “...are to be signalized with completion of Buildings 1
and 2”. At the time this TIA Addendum was written, signalization of these two intersection may not have
been completed. However, the signalization was planned and in process, and is now installed.

The TIA Addendum (Figures 3, 4, 5 & 6) indicates anficipation that Access Location #9a (e.g. the
southern of the currently existing drive connections, the one at the immediate south of future Building No.
2) will be signalized as part of the future site expansions. Addition of the signalization Access Location
(#9a) would occur when traffic warrants support the additional signalization. If warrants support the
signalization at the time of addition of Building No. 2 and/or Building No 3, Kaiser should install the
signalization, or pay for the City to install it, as part of that/those expansion(s). If traffic warrants do not
support the added signalization at/by the time of the final expansion (e.g. Building No. 3), Kaiser should
escrow with the City the estimated cost of the signalization at that time, and the City would subsequently
install the signalization once the required warrants are met.

It is recommended that installation of the signalization by Kaiser or escrow of the signalization funds
(whichever is applicable as described above) be made a condition of the SIP Approval for Building No.
3/Parking Deck #2.

Per emails and correspondence subsequent to the 6/6/14 comment letter, it was determined that
signalization warrants are not anticipated to be met, at least initially based on projected traffic counts
(per Charles Buck, of FHU, who did the FHU Traffic Study Update for the Kaiser SIP). However, once
development of the Kaiser site (Bldg. #2 and/or Bldg. #3, and associated parking structure(s)) occurs,
updated traffic counts could be obtained and evaluated to see if Warrants are met at that time. The
Sfollowing note (or something very close) has been agreed to be added to the SIP to address this overall
issue:

Full Signalization of Access Location #9a (e.g. the existing southern drive connection to Park

Meadows Drive) shall be installed by Kaiser concurrent with, and as part of, the Building No. 2

and associated southern parking deck construction project, if traffic warrants support

MACOLT\081-326 KAISER - PARK MEADOW BLVD\DOCS'SP13-48 - 3RD AMD (KAISER}) - UPDATED 9-2-14.00C
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SP13-48 — 3™ Amend (Kaiser)
Bld. #3 & Parking Structure #2
Project No. 061-326

June 6, 2014

Page 4
signalization at that time. If warrants are not met at that time, Kaiser shall escrow with the City
the estimated cost of the signalization based on the projected completion date of Phase II, and the
City will subsequently install the signalization once the required warrants are met.”

CONCLUSION

The 7/16/14 comment response letter by Davis Partnership adequately addresses my questions/concerns. The
responses regarding providing additional more detailed information with the specific plans/CD’s for Phase I1
and Phase I1I at the time of the associated Phase implementation is satisfactory. Accordingly, The general
concept of the proposed Kaiser Building No. 3 / Parking Deck No.2 presented in the proposed SIP Amendment #3
appears acceptable to Engineering/Public Works. Subject to appropriate resolution of the issues we have noted
above, we have no objection to recommendation of SIP.

Please feel free to call me with any questions or comments at 303-662-8112.

Sincerely,

K%) yn

Gregory A. Weeks, PE, LEED ® AP
City Engineer

MACOLT\081-326 KAISER - PARK MEADOW BLVDI\DOCS\SP13-48 - 3RD AMD (KAISER) - UPDATED 9-2-14.00C
10/07/14 City Council Packet Page 24 of 194



@ Xcel Energy* S

1123 West 3™ Avenue

PUBLIC SERVICE COMPANY Denver, Colorado 80223
Telephone: 303.571.3306

Facsimile: 303. 571.3660
donna.l.george@xcelenergy.com

June 11, 2014

City of Lone Tree

Community Development Department
9220 Kimmer Drive, Suite 100

Lone Tree, Colorado 80124

Attn: Kelly First

Re: * AMENDED RESPONSE *
Kaiser Permanente SIP — Heritage Hills Flg. No. 2, 3"¥ Amendment, Lot 9-A
Case # SP13-48 -.

Public Service Company of Colorado (PSCo) has reviewed the plans for Kaiser
Permanente SIP — Heritage Hills Flg. No. 2, 3 Amendment, Lot 9-A. Please be
aware PSCo owns and operates an existing natural gas and electric distribution facilities
within the subject property. As the project progresses, the property owner/developer/
contractor must contact the Builder's Call Line at 1-800-628-2121 and complete the
application process for any new natural gas or electric service, or modification to
existing facilities. It is then the responsibility of the developer to contact the Designer
assigned to the project for approval of design details. Additional easements may need
to be acquired by separate document for new facilities.

As a safety precaution, PSCo would like to remind the developer to call the Utility
Notification Center at 1-800-922-1987 to have all utilities located prior to any
construction.

If you have any questions about this referral response, please contact me at (303) 571-
3306.

Donna George
Contract Right of Way Referral Processor
Public Service Company of Colorado
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N7 Tri-County

Health Department

June 9, 2014

Kelly First

City of Lone Tree

Community Development Department
9220 Kimmer Drive, Suite 100

Lone Tree, CO 80124

RE: Kaiser Permanente SIP 3™ Amendment
TCHD Case No. 3166

Dear Ms. First:

Thank you for the opportunity to review and comment on the proposed Site Improvement Plan
for two proposed medical office buildings across from the Lincoln Station. Tri-County Health
Department (TCHD) staff has reviewed the application for compliance with applicable
environmental health regulations and for potential recommendations for site improvements to
encourage opportunities for safe pedestrian and bicycle use.

Community Design and Pedestrian and Bicycle Circulation

Because chronic diseases related to physical inactivity and obesity now rank among the
country’s greatest public health risks, TCHD encourages community designs that make it easy
for people to include regular physical activity, such as walking and bicycling, in their daily
routines. TCHD commends the applicant for maximizing the opportunities to support the broader
pedestrian and bicycle network through the development. The strong connections to the nearby
Lincoln Station are well planned and general site circulation elements from different areas of the
site are included.

Low Impact Development Stormwater Management

TCHD recommends that the applicant incorporate Low Impact Stormwater Management (LID)
into the development. The incorporation of LID is best if considered early in the design process
when various design consultants including engineers, landscape architects, and landscaping
installers can develop solutions collaboratively. The purpose of LID is to improve water quality
and limit the volume of water that must be retained or detained in ponds. Implementing LID in
this development could reduce the footprint of the two proposed detention ponds freeing up
more land for other development amenities.

Food Service

Plans for all new and remodeled retail food establishments must be reviewed by Tri-County
Health Department (TCHD) for compliance with Colorado Retail Food Establishment Rules and
Regulations and approved by the Department before start of construction. We recommend that
the City of Lone Tree require the plan review and approval be completed before issuing a
building permit. The applicant shall call TCHD’s Plan Review Hotline, at our Administrative
Office at (303) 846-6230, regarding requirements for and scheduling a plan review. Instructions
for opening a retail food establishment can be found on line at TCHD's web site at
http://www.tchd.org/pdfs/how to open food est.pdf.

Sun Safety
Exposure to ultraviolet (UV) rays from the sun is a leading risk factor for skin cancer, the most
common cancer in the United States. Since Colorado has the 5™ highest death rate from

Serving Adams, Arapahoe and Douglas Counties v www.tchd.org
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Kaiser Permanente SIP 3™ Amendment
TCHD Case No. 3166
Page 2

melanoma, the most deadly form of skin cancer, TCHD recommends the use of shade in any
proposed outdoor seating areas. Shade can be achieved through the use of trees or physical
shade structures. It is important that shade structures or appropriate landscaping are
considered early in the design process so that they can be incorporated well into the overall site
plan. Early incorporation of sun safety concepts into the design optimizes the opportunity for
patrons and employees to shield themselves from the sun and reduce their risk of skin cancer.

Please feel free to contact me at (720) 200-1571 or slynch@tchd.org if you have any questions
on TCHD’s comments.

Sincerely,

Sheila Lynch

Land Use Program Coordinator
Tri-County Health Department

CC: Keith Homersham, TCHD

10/07/14 City Council Packet Page 27 of 194



SouUTH METRO FIRE RESCUE AUTHORITY

LIFE SAFETY BUREAU
9195 E Mineral Ave, Centennial, CO 80112
PHONE: 720.989.2230 www.southmetro.org Fax:720.989.2130

Kelly First

City of Lone Tree

9220 Kimmer Dr Suite 100
Lone Tree, CO 80124
303-708-1818

File #/Name: Kaiser
Project Type: Site Improvement Plan

S Metro Review # 2019572

Plan reviewer: Chip Kerkhove

Review date: 9/19/14

Narrative: New building sites being added to existing lot.

Code Reference: 2009 International Fire Code, 2009 International Building Code

South Metro Fire Rescue’s Life Safety Division has reviewed the above project and has approved the plans based on the
following items.

UNRESOLVED ISSUES:
J"__F;ere.;-are.no unresolved issues. The addition of building 3 and associated parking garage are approved.

I_-I_"_c;'iwejrf{er,;a meetihg with the design team is required to discuss, fire department access, fire hydrant placement and
building construction components. This meeting shall take place prior to any new construction...

Page 1/1
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CITY OF LONE TREE
Community Development Department

REFERRAL REQUEST

Today’s date: May 19, 2014

Project Name and File Number: Kaiser Permanente SIP 3 Amdt.

Project Type: Site Improvement Plan Major Amendment

Comments Due By: June 9, 2014
If you are unable to respond by the due date, please contact the project planner

Dear Referral Organization:

Information on the above referenced proposal in the City of Lone Tree is provided for
your review and comment. Please submit your response no later than the due date to
ensure adequate time to consider comments and enter them into the public record.

If you have difficulty viewing or understanding any of the information or have gquestions,

please contact me at 303-708-1818. Printed materials and extra sets of materials are

available upon request. Plans may also be viewed at the City offices from 8am- -5pm.
We have no comments regarding this proposal

Please note the following concerns this organization has:

See attached letter for comments regarding this proposal

Organization Name: P Mm /JMJ\-? o = ﬂ;)}lnd“
Your name: B L ﬁlvAf 2/

Your signature: M MV— Date: j"’-'lf' ly

This project may be subject to public meetings. Please check the City's web site
(www.cityoflonetree.com) for posted agendas or contact this office.
Thank you for your consideration.

Kelly First PLEASE RETURN THIS PAGE AND ANY
COMMENTS TO:
CD Director City of Lone Tree Community Development Dept.

9220 Kimmier Drive Suite 100
Lone Tree, CO 80124

Ph: 303-708-1818

Fx: 303-225-4949
kelly.first@cityoflonetree.com
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connecting and enhancing communities

June 6, 2013

Mr. Kevin Scott, AIA
Principal

Davis Partnership Architects
2301 Blake Street, Ste. 100
Denver, CO 80205-2108

Re:  Traffic Impact Analysis Addendum
Kaiser South MSC SIP3
FHU Reference No. 113152-01

Dear Mr. Scott:

It is currently proposed to develop a third medical office building at the Kaiser Permanente Multi-
Specialty Center at Lincoln Station. Our report, entitled KAISER SOUTH MULTI-SPECIALTY
CENTER TRAFFIC IMPACT ANALYSIS, April 2011, provided an overall traffic impact analysis of
the first two buildings of the facility. Because the current Site Improvement Plan amendment
proposes the development of a third medical office building, the City of Lone Tree has requested a
brief update report to identify any additional traffic impacts due to the proposed development of
Building 3. This current effort focuses on the potential traffic impacts along Park Meadows Drive.

To be consistent with our previous efforts, two future scenarios are considered:

» Short Range Future. This scenario evaluates the traffic impacts on completion of the
project in the near-term future

» Long Range Future. This scenario evaluates the traffic impacts at project build out within
the context of a year 2035 horizon.

Site Plan

Figure 1 shows the current site plan concept. The Kaiser South Multi-Specialty Center is located
along the west side of Park Meadows Drive, opposite the existing RTD Light Rail Station, parking
garage, and transit facility. In addition to the two buildings currently under construction, the site
would be developed with a third medical office building totaling about 150,000 square feet. A new
parking structure will also be developed on the north side of the facility. As shown, the site would
access Park Meadows Drive via four intersections: three full movement accesses and one right-
in/right-out (RIRQ) access. These four accesses are consistent with the access plan evaluated in
our previous report.

6300 South Syracuse Way, Suite 600  Centennial, CO 80111  tel 303.721.1440  fax 303.721.0832

www.fhueng.com  info@fhueng.com
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Trip Generation and Traffic Assignment

As discussed above, the current development proposal consists of about 150,000 square feet of
medical office building uses. A trip generation analysis of the current plan was conducted based on
specific rates for Kaiser operations, documented in the previous study. To be consistent with
previous traffic engineering efforts, trip reductions were applied for Transit Oriented Developments
and Mixed Use Developments, per methodologies documented in TRIP GENERATION
HANDBOOK, /nstitute of Transportation Engineers, 1998. Table 1 summarizes the results.

Table 1. Site Trip Generation Estimates — Kaiser Building 3
AM Peak Hour PM Peak Hour
~ LandUse - | Quantity | Daily | In | Out | Total | In Out | Total
Building 3 150 KSF 3,290 220 65 285 70 205 275
~ Reduced for Internal Trips (1) | 2,530| 185 = 55| 240| 85| 165 220

1. Reductions include 15 % for Transit Oriented Development (AM, PM, and Daily), plus Mixed Use
reductions of 8% (Daily), 5% (PM) (Mixed use reductions do not apply to AM peak hour trips).

It can be seen that the proposed Building 3 would have the potential to generate approximately
2,530 daily vehicle trips. About 240 of these trips would occur in the AM peak hour, and about 220
of the trips would occur in the PM peak hour. In comparison to the overall trip generation potential
of Buildings 1 and 2 evaluated in the April 2011 report, the traffic increase represented by the
proposed development of Building 3 is about 35 percent.

To evaluate the potential additional impacts along Park Meadows Drive between Lincoln Avenue
and Yosemite Street, the above trip generation estimates for Building 3 were assigned based on
previously established trip distribution patterns. Due to the location of Building 3 on the Kaiser site,
it is estimated that Accesses 7 and 8 would provide primary access for this building. Based on the
location of the proposed parking structure, it is estimated that 75 percent of the site generated
traffic would use Access 7 and 25 percent would use Access 8. Figure 2 depicts the site generated
traffic assignment. It can be seen that Building 3 would increase volumes on Park Meadows Drive
by 2,530 vehicles per day, on Lincoln Avenue by 1,260 vehicles per day, and on Yosemite Street
by 510 vehicles per day.

Background Traffic

Background traffic represents the level of activity that would be present along Park Meadows

Drive, Lincoln Avenue, and Yosemite Street, regardless of the proposed development of Building

3. For the short range future, background traffic volumes include the daily traffic volumes
documented in the previous report plus the site generated traffic from Buildings 1 and 2. These
volumes are the same as the short range future total traffic volumes presented in the April 2011
report. In the long range future (year 2035), background traffic volumes include the increased
volumes based on regional growth rates documented in the previous report plus the site generated
traffic from Buildings 1 and 2 and the site generated traffic from future developments at Lincoln
Station. These volumes are the same as the long range future total traffic volumes presented in the
April 2011 report. Figure 3 and Figure 4 depict the background traffic volumes for both scenarios.
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Total Traffic Conditions

The site generated traffic volumes (Figure 2) were added to the respective background scenarios
(Figure 3 and Figure 4) to obtain the short range and long range future total traffic volumes
depicted on Figure 5 and Figure 6. These volumes represent anticipated AM and PM peak hour
total traffic conditions, identified as critical in our April 2011 analysis. These volumes were used as
the basis for intersection Level of Service (LOS) computations (worksheets are included in the
attachments to this letter). LOS is a qualitative measure of traffic operational conditions, based
primarily on motorist delay. The 2010 HIGHWAY CAPACITY MANUAL defines six levels of
service, ranging from A to F, with LOS A representing the best possible operating conditions and
LOS F representing over-capacity, or congested conditions. In urbanized areas, LOS D is typically
considered to be acceptable for peak hour traffic operations.

In the short range future, the traffic operations along Park Meadows Drive, including the proposed
site accesses, would generally operate at acceptable levels. Access 10 would operate at
congested levels in the PM peak hour under STOP sign control. As mentioned in the April 2011
report, future plans indicate that this intersection will be signalized for RTD movements, which will
improve the LOS from E to A in the PM peak hour. The intersection at Park Meadows Drive/Lincoln
Avenue would also experience near capacity conditions (LOS E) during the PM peak hour.

In the long range future, both the intersections at Park Meadows Drive/Lincoln Avenue and Park
Meadows Drive/Yosemite Street would experience AM and PM peak hour congestion. This
condition is anticipated either with or without the additional traffic generated by the proposed
Building 3. The April 2011 report documents potential geometric changes that could be
implemented to help improve the LOS of these intersections.

Summary and Conclusions

The proposed Building 3 at Lincoln Station would have the potential to increase the trip generation
of the Kaiser South Multi-Specialty Care Center. Compared to the overall trip generation potential
analyzed in our previous report, the projected increase would be about 35 percent. About 240
additional trips in the AM peak hour and about 220 additional trips in the PM peak hour are
projected. The potential traffic impacts due to this additional traffic were evaluated under both short
range future and long range future scenarios. In general, the adjacent roadway system would have
sufficient capacity to accommodate the projected traffic volumes. The following is a summary of the
findings of this traffic analysis update:

» Due to the location of the building, Accesses 7 and 8 would provide primary access for
Building 3. Based on the location of the proposed parking garage, it is estimated that 75
percent of the site generated traffic would use Access 7 and 25 percent would use Access
8.

+ The two accesses that would serve Building 3 (Accesses 7 and 8) are to be signalized with
the completion of Buildings 1 and 2.

» Traffic operations at the proposed site accesses would be acceptable, at LOS D or better
during peak times.
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June 6, 2013
Mr. Kevin Scott, AIA
Page 4

» Congested conditions are projected at the intersections of Park Meadows Drive/Yosemite
Street and Park Meadows Drive/Lincoln Avenue by the year 2035. This condition is
expected either with or without Kaiser generated traffic volumes. Analyses documented in
the April 2011 report, however, identify potential geometric improvements that could be
implemented to mitigate future congestion at these intersections.

These findings are consistent with the results of our previous analyses. We trust this information
will assist you in your efforts on this project. If you have any questions, or if we can provide any
additional services, please call.

Sincerely,

FELSBURG HOLT & ULLEVIG

arles M. Buck, PE PTOE
Senior Transportation Engineer

Attachments

10/07/14 City Council Packet Page 33 of 194



LEGERD

Figure 1
Conceptual Site Plan
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Timings Short Range Background AM Peak Hour
3: Yosemite St & Park Meadows Dr 6/6/2013
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Timings Short Range Background AM Peak Hour
5: Corporate Center & Park Meadows Dr 6/6/2013
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Timings Short Range Background AM Peak Hour
9: Park Meadows Dr & Apartments/RTD North 6/6/2013
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HERITAGE HILLS FILING 2, 3RD AMENDMENT, LOT 9-A

A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE 6TH P.M., DOUGLAS COUNTY, COLORADO

PLANNING AREA 10 AND 12

20.101 ACRES

THIRD AMENDMENT TO SITE IMPROVEMENT PLAN  #SP2011-037, PROJECT #SP13-48

SITE DATA GHART SHEET INDEX APPROVAL CERTIFICATE
THIS THIRD AMENDMENT TO THE SIP HAS BEEN REVIEWED AND FOUND TO BE COMPLETE AND IN
ITEM [ SQUARE FOOTAGE™ | % OF GROSS SITE" SHEET 01 OF 14 COVER SHEET
SHEET 08 O 14 CoMPOSHE PLAN ACCORD WITH CITY REGULATIONS, AS APPROVED BY THE CITY ON (DATE).
Gross Site Area I 875,602 I 100% SHEET 03 OF 14 BUILDING ELEVATIONS - BUILDING 2 By:
SHEET 04 OF 14 BUILDING ELEVATIONS - BUILDING 2
BUILDING T: SHEET 05 OF 14 SITE PLAN - BUILDING 3 Neme:
Building Footprint 59,250 6.77% SHEET 06 OF 14 SITE PLAN - BUILDING 3 Title: Community Development Director
Parking / Roads 427,200 48.79% SHEET 07 OF 14 LANDSCAPE PLAN - BUILDING 3 Date:
(including planted interior parking islands) SHEET 08 OF 14 LANDSCAPE PLAN - BUILDING 3
HARDSCAPE TOTAL 486,450 55.56% SHEET 09 OF 14 GRADING/DRAINAGE PLAN - BUILDING 3 By:
SHEET 10 OF 14 GRADING/DRAINAGE PLAN - BUILDING 3 Name:
Planted Area (if appiicable, including 191215 2184% SHEET 11 OF 14 BUILDING ELEVATIONS - BUILDING 3 Til: Gity Engineer
water retention/quality parking lot istands) SHEET 12 OF 14 BUILDING ELEVATIONS - BUILDING 3
Existing Vegetation 54,400 6.21% SHEET 13 OF 14 LIGHTING PLAN - BUILDING 3 Date:
Trails and Walks 20,137 2.30% SHEET 14 OF 14  LIGHTING PLAN - BUILDING 3 By:
Porous Pavement 123,400 14.09%
LANDSCAPE TOTAL 389,152 44.44% Name:
Title: Mayor
BUILDING 2: Date:
Building Footprint 96,750 11.05%
Parking / Roads 489,855 55.95%
(including planted interior parking islands) The owner(s) of the lands described herein, hereby agree(s) (1) to develop and maintain the property described
HARDSCAPE TOTAL 586.605 67.00% hereon in accordance with this approved Site Improvement Plan and in compliance with Chapter 16 of the Lone
- - Tree Municipal Code and that (2) the heirs, successors and assigns of the owner(s) shall also be bound. The
Planted Area (if applicable, including 182,993 20.90% signatures of the owner(s)'(s) representative(s) below indicate that any required authorizations to enter this
water retention/quality parking lot islands) agreement, including any corporate authorizations, have been obtained.
Existing Vegetation [ 0%
Trails and Walks 41,004 4.68%
Porous Pavement 65,000 7.42% {Name of Owner)
LANDSCAPE TOTAL 288,997 33%
BUILDING 3. (Signature of Owner)
Building Footprint 135,323 15.45%
Parking / Roads 433,125 49.47% {Printed Name and i)
(including planted interior parking islands)
HARDSCAPE TOTAL 568,448 64.92%
State of )
Planted Area (i applicable, inluding 215,272 2450% )ss
water retention/quality parking lot islands) Countyof )
Existing Vegetation 0 % Subscribed and sworn to before me this day of ,20__, by
Trails and Walks 84,542 9.65%
Porous Pavement 7,340 0.84% Witness my hand and official seal
LANDSCAPE TOTAL 307,154 35.08% My commission expires:
DESCRIPTION
BUILDING 1 Notary Public
Building Size: 6 Stories 277,000 sq. ft. TOTAL
Parking Approval by the City of Lone Tree does not signify that the requirements of the Americans with Disabilities Act
Required 1,192 spaces (4.3 /1,000 sq. t.) (ADA) have been satisfied. The applicant is responsible to ensure that said ADA requirements have been met.
Provided 1,355 spaces (4.89 /1,000 sq. ft.
TOTAL Dot s spg':;:'» 136 H.C., incl. 23 Van Owner waives, remises, and releases any right or cause of action it may now have or which it may have in the
future against the County of Douglas, its officers, emplyees, and agents related to or resulting from the
BUILOING 2 passage of aircraft in the airspace above the property that is the subject of this Site Improvement Plan.
Building Size: 4 Stories 150,000 sq. ft. TOTAL
Parking Structure: 4 Levels For all future phases, the applicant shall submit a revised Site Improvement Plan of the phase for which a
Parking: permit is requested. The revised SIP shall be approved prior to issuance of a building permit.
equired: 645 spaces (4.3 /1,000 sq. f.
Totqal Provided: 895 sgaces ts /1,000 sqvqnv) ) GENERAL NOTE:
incl. 90 H.G., incl. 15 Van 1. THIS THIRD AMENDMENT INCLUDES THE ADDITION OF BUILDING THREE AND PARKING STRUCTURE
TO THE KAISER SOUTH MULTI-SPECIALTY CAMPUS, THE ADDITION OF SOLAR PANELS ON BOTH THE
CAMPUS TOTAL: BUILDINGS 1 AND 2 NORTH AND SOUTH PARKING STRUCTURES, AND REFINED BUILDING MATERIALS FOR USE ON
TOTAL Required 1,837 spaces BUILDINGS TWO AND THREE.
TOTAL Provided 2,237 spaces 2. FULL SIGNALIZATION OF ACCESS LOCATION #9a (e.g. THE EXISTING SOUTHERN DRIVE CONNECTION
(Surface): 777 spaces TO PARK MEADOWS DRIVE) SHALL BE INSTALLED BY KAISER CONCURRENT WITH, AND AS PART OF,
(Structure): 1,460 spaces THE BUILDING NO. 2 AND ASSOCIATED SOUTHERN PARKING GARAGE CONSTRUCTION PROJECT, IF
TRAFFIC WARRANTS SUPPORT SIGNALIZATION AT THAT TIME. IF WARRANTS ARE NOT MET AT
BUILDING 3 THAT TIME, KAISER SHALL ESCROW WITH THE CITY THE ESTIMATED COST OF THE SIGNALIZATION
Building Size: 3 Stories with Partial BASED ON THE PROJECTED COMPLETION DATE OF PHASE II, AND THE CITY WILL SUBSEQUENTLY
Garden Level 150,000 sq. ft. TOTAL INSTALL THE SIGNALIZATION ONCE THE REQUIRED WARRANTS ARE MET.
Parking Structure: 6 Levels 3. PER SEC. 16-27-70(b)(1): THE PROPERTY HEREIN IS SUBJECT TO ALL APPLICABLE REQUIREMENTS
OF THE LONE TREE ZONING CODE, INCLUDING BUT NOT LIMITED TO MAINTENANCE, LIGHTING,
Parking: " PARKING, SIGNAGE, AND OUTDOOR STORAGE, EXCEPT AS MAY OTHERWISE BE ADDRESSED IN AN
Requred e G40 spaces ggs’/ 000 sa. ':i') APPROVED DEVELOPMENT PLAN OR SUB-AREA PLAN.
B he. et e 4. FINAL BUILDING MATERIAL SELECTIONS FOR BUILDINGS TWO AND THREE, AND ASSOCIATED
FITRE PARKING GARAGES TWO AND THREE, SHALL BE SUBJECT TO APPROVAL BY THE CITY PLANNING
. . . . COMMISSION PRIOR TO BUILDING PERMIT ISSUANCE.
A T Benirag OS2 AND S 2482 spaces (437 1,000 st VICINITY MAP N o 2000 4000 5. THE SOLAR PANELS SHOWN IN THIS SIP ARE FOR REFERENCE ONLY. FINAL LAYOUT, LOCATION,
TOTAL Provided 2,880 spaces (4.99 / 1,000 sq.ft) = 2000° NUMBER, AND COLOR OF EXTERIOR COMPONENTS SHALL BE ADMINISTRATIVELY APPROVED BY
(Surface): 340 spaces THE COMMUNITY DEVELOPMENT DIRECTOR PRIOR TO ISSUANCE OF A BUILDING PERMIT.
(Structure): 2,540 spaces Denver| 2307 Blake Suoct Sule 100 ssss

“NOTE: When a portion of a site’s natural vegetation is proposed as landscape area, as permitted herein, these

totals may not add up to 100.

**NOTE: 245 parking spaces to be deferred during Building One construction. Deferred parking may be
constructed if needed, pending approval from City of Lone Tree SIP review.

van[ 228 ManSiet U ot
[Ecwards, CO 81632 70926 8960

OCTOBER 7, 2014
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HERITAGE HILLS FILING 2, 3RD AMENDMENT, LOT 9-A

A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE 6TH P.M., DOUGLAS COUNTY, COLORADO
PLANNING AREA 10 AND 12 20.101 ACRES

THIRD AMENDMENT TO SITE IMPROVEMENT PLAN  #SP2011-037, PROJECT #SP13-48
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HERITAGE HILLS FILING 2, 3RD AMENDMENT, LOT 9-A

A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE 6TH P.M., DOUGLAS COUNTY, COLORADO

THIRD AMENDMENT TO SITE IMPROVEMENT PLAN
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PLANNING AREA 10 AND 12 20.101 ACRES
#SP2011-037, PROJECT #SP13-48
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HERITAGE HILLS FILING 2, 3RD AMENDMENT, LOT 9-A

A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE 6TH P.M., DOUGLAS COUNTY, COLORADO
PLANNING AREA 10 AND 12 20.101 ACRES
THIRD AMENDMENT TO SITE IMPROVEMENT PLAN #SP2011-037, PROJECT #SP13-48
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HERITAGE HILLS FILING 2, 3RD AMENDMENT, LOT 9-A

A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE 6TH P. M DOUGLAS COUNTY, COLORADO
PLANNING AREA 10 AND 12 20.101 ACRES \
THIRD AMENDMENT TO SITE IMPROVEMENT PLAN #SP2011-037, PROJECT #SP13-48
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PLANNING AREA 10 AND 12 20.101 ACRES A
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HERITAGE HILLS FILING 2, 3RD AMENDMENT, LOT 9-A
A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE 6TH P.M., DOUGLAS COUNTY, COLORADO
PLANNING AREA 10 AND 12 20.101 ACRES :
THIRD AMENDMENT TO SITE IMPROVEMENT PLAN  #SP2011-037, PROJECT #SP13-48
@yRTSS (NEPSC(EPS ()5 PE £ (14 SSBL (17) o () spy ()5 PF 6 sp)
(9GP — (16) AR 1) 1 [\ 5 PF 2 (6 A " 1 (o5t
3 BN DN D L f—(cr
S A | —
(5)SVL. (e DA £ 0. 01280 R oer
(14) Sp RO CROH TN R = e A
@)L A ) & S ener
17y PBW 0 (1) cPs Ll Dy = bt 4 1_
: EALO.SOD =at-- 1 =
@cps - = T ©) i \ ‘
500 o 58
@RS @ s o (51058
(10)PAR - &) @R 2 B0
(8) oHH 9 & 0 (22)RH m7ee ()57 \ ik (13)sPM
o <= 24 o Lo . i :
@svi 7 = @crs r e e \ 3 R PLAN KEY
(12)PAR At @y rur |OOIME 23 E ey @1507
()6 AC - (18) PFJ B22 BE 09 Ng A B
rrs X e omeesd  B2S _2 L oo .
e ! ® el (©rens o) | 20 PARKING PLANT LIST
| i £40) JHH =) 4200701 Y A SETBACK
) o o 56 Iy ; @JcH VM OTY  BOTANICALNAME COMMON NAWE size HIGH-WATER USE
W AGE @St DECIDUOUS TREES
(6) PFU- G AR - : Ty F 5 Acerxfreemani'Sienna’ Sienna Glen Maple N
(5) MSM < | RK\ 3 (@1)cce FA 10 Fraxinus americana ‘Autumn Purple’ Purple Ash N
@PAR ! EEP A e)) Y | o nonexcuws G1 2 Gldisia Macanihos nerms Sipine'  Skyno Honeyocust N
] TH er \ev 'EASEMENT PL 5 Populusxacumnata Lanceleat Collonwood N
LEGEND Y| LDING ces P 8 A A ETioN G 7 Guowolr S Whts ok N
\ BUl £L (180 spa ? R L S N
Ba & 1 TC 11 Tiia cordata Glenleverr Gienleven Linden N
-—— . e r‘li I BUFFALO / BLUE G—LE\/ @we 3 (@JcH
W GRANMA B v ) ORNAMENTAL TREES
——————— = ] (19 AR — @8 AL - Anus tenuiola Thinieaf Alder 15" min cal N
I o A GL 3 Cralacgus aevigata ‘Superba’ imson Cloud Hawthom 15" min cal N
******* )&PF i uESS X b (6)EAB CR 4 Crataegus ambigua Russian Hawthom 115" min cal. N
“@sPa =5 prgeies MP 4 Malus Praiiefire’ Prairefire Crab 1.5° min cal, N
) : / 2 SR A T Uit i SR P N
BUFFALO GRASS/BLUE GRAVIA SOD HiX mepe 8 RHL S 21 pAF PN 2 Prunus ngra Princess Kay' Princess Kay Pom  1.5" min ca N
(@spy — M 15 I
(@he s 1 Bz CONIFEROUS TREES
A 2D MSM S o219 232 AC 2 Abies concolor White Fi & min height N
SOD & ¢ : 5 ) |52 v 9 i
[ ( 93 cal L X 22 PA 4 Picsa abis Cupressina Fastiale Norway Spruce ' min height N
A - 0Ge PB4 Pioea pungens Bakert oo min height N
(10) JHH. - I\ \ X PE 1 Pinus pungens ‘Baby Blue Eyes' Baby Blue Eyes Spruce 6" min height N
STEEL EDGER @cse S =} — , 16) PAFH\ BT PE 6 Pinus arstata Foxtal Pine ' min height N
/// g SO0 (3) PBE. 1! 1 =¥ PS 3 Pinus sylvestris cotch Pine 6" min height N
n X
/ : 3 6 2% DECIDUOUS SHRUBS
PARKING LOT LIGHTING RE: ELECTRICAL @ sy 4 7 eia (! =% BTC - Berbers thunbergi ‘AopurpureaNana'  Crimson Pygmy Barberry 5 gal,24'h mulicans N
Sk - \ (o CCB 55 Caryopteris x Clandonensis Biue Mist Spirea 5gal, 2¢h mul.cane N
l ) u 1 Y EAB 37  Evonymusalatus Burning Bush 5gal, 2¢'h multicane N
PEDESTRIAN LIGHTING RE: ELECTRICAL (@ » 7 o« . \ \ EAC 5 Euonymus alatus ‘Compacta’ Dwarf Burning Bush 5gal, 24'h muli-cane N
g s0b s LVL 60 Ligustrum vigare Lodense’ Lodense Privet 5gal, 2¢h muli-cane N
MONUMENT SIGN 7 ! S @TC b VAB 4 Kolwitzia amabilis Beautybush 5gal, 24'h multicane N
< PAR 35  Perovskia ariciolia Russian Sage 5gal 24 multicans N
The rgation system design willconsstof i rgaton g PBP 3 Prunus besseyi Pawnss utes Pawnce Butles Sand Cherry 5 gal 24'h muli-cane N
Il ot bodes s staes wi have BOBtn S e A PBW 27 Prunus besseyi Westem Sand Cherry ~ 5gal, 24'h multicane N
o ot i s oD Sy ¥ PFJ 63 Potentila futicosa Jackmani Jackman Potentila Sgal, 26 multcane N
e e o o e RAG §  Rhus aromatica Gruo-Low Grow Low Sumac 5gal 26 muticane N
e e o e 12 Rhus aromaica Fragrant Sumac 5gal 26 muticane N
iigation may be contolied ndspendenty RHL 113 Rosa Hanwelcoms L Easy Rose Sgal 24 multicans N
RUR 50  RosaMemodac Red Red Medland Ross 5 gal, 2¢'h multicane N
RRK 14 Rosa Raduzz Knock Out Rose Sgal 24 multicans N
RIS & Ruustyphina Staghom Sumac Sgal 24 mutticans N
So 12 Spireax bumaida Limemound Umemound Sprea 5 gal, 24 multicans N
SPJ 50 Syringaxprostonias ames MoFariane’ UM Liac Sgal 24 multicans N
SPM 34 Syinga patua Miss Kim' Wiss ki Liac Sgal 24 multicans N
SW 9 Syingawigans aba Common Whits Liac 5 gal, 2¢'n multicana N
VLM 10 Vibumum lantana Motican' Votican Vioumum 5 gal, 24% multicana N
EVERGREEN SHRUBS
CHG 3 Cotoneastor horzontais perpusilus  Ground Cotorgaster 5 gal 24 N
CPS 25 Cyisus purgan Spanish Gokt Spanish Gold Broom 5 gal, 24 N
JCH & Juniperus chinonsis Hobbert ot Junper Soal 24 N
JAH 62 Juniperus horzontals Hughes' Fiughes Juniper Sgal 24 N
S8 24 Juniperus sabina Broadmoor Broadmoor dunper 5 gal, 24 N
ST 33 Juniperus scopulorum Tabla Top Blus'  Tabie Top Juniper Sgal 24 N
AW 17 Juniperus horizontalis Witoni Witori Juniper Sgal 24 N
PERENNIALS AND ORNANENTAL GRASSES
CAK 67 Calamagross acutflora Kan Foerster  Foathor Resd Grass 5 gal shrub grass N
FGB 194 Festuca giauca Eljah Blue” Bluo Foscus 1 ga shub grass N
0, 2 ‘ TS 71 Miocanis shonsss Gradtims Wi Gres Sombgms N
Sep oy, 1 b MSY 38 Miscanthus sinensis Yaku Jima’ Dwarf Maiden Grass 5 gal shrub grass N
gy, @ PAF 37 Pe ¥ ides Hameln" s N
5 :
A = NOTE: Inthe ovent of  ciscrapancy between tha plan graphic and th landscape logend,
¢ s ;
"o, % e iigation system dsign willonsist o i irigation in all lanting beds, sod aaas il have pop-up
eCine % stalic semvice courAN 4 spray h e ha 20 o i heac 5 e 0 20 . Lo vl
@ OF GOLORADO EASEME! independentl v 4
/] '§  RECEPTION 20070457 pondenty. ]
“Trees in Park Meadows Drve median to have 3.0° min calper atplanting EEEgE
g / 8 EEEE
(¢
8 S
10 (w) DRAINAGE {0 DAVIS
MENT L
\ ARCHITECTS
: i\ e 2301 Blake Street, Sute 100
Match Line: Sheat 31 (3) JHW Denver|senver, CO 80205 303.861.8555
. -q---- 225 i Srost, U G101
Match Line: Sheet 32 . Vol are, Go'i0%. o102 8560
OCTOBER 7, 2014
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HERITAGE HILLS FILING 2, 3RD AMENDMENT, LOT 9-A

A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE 6TH P.M., DOUGLAS COU
PLANNING AREA 10 AND 12 20.101 ACRES
THIRD AMENDMENT TO SITE IMPROVEMENT PLAN  #SP2011-0

- g @ g % Y , NS
= \ .

(40) EAC

NTY, COLORADO

P13-48

(25)cHe

{678
(3504608,

PLAN KEY
<:>1 =500

1
(weee (39) LVL.
Nere (2) s
@¥pr (540K 4)PLANT LIST
Y ner (27 RRK SYM QTY  BOTANICAL NAME COMMON NAME SiZE HIGH-WATER UstH}
Y ” (36)CHG DECIDUGUS TREES
1 —“ AF freemanii ‘Sienna’ Sienna Glen Maple 2.5 min cal.
2)ere - GT 8 Gldisia iacanthos inemis Skyine'  Skyline Honeyooust 2.5 minca. N
“ (20) s - QB 1 Quercus bicolor ‘SwampWhite Oak 25" min cal.
50y o if ORNAVENTAL TREES
(18) JHW > cc Crataegus crus-gall ‘Inermis” ‘Thornless Cockspur Hawthom 1.5" min cal. N
PC 6 Pyuscallyana Chantier Pear 75" mincal. N
CONIFEROUS TREES
PA - Picea abies Cupressina’ Fastgiate Norway Spruce 6 min height N
PB 2 Picea pungens Bakerr Baker Spruce & min heght N
PE - Picea pungens Baby Blue Eyes Baby Blue Eyes Spruce 6 min height N
(101) cAK PP 1 Picea pungens Colorado Spruce 6' min height N
(14) TPW (76) CAK\\ XY
- e DEcIDUOUS SHRUBS
s & e S st vrotats porpusis o Cooneasir 5 2 mutizan N
(9% & CSK 42 Comus sericea Kelsey' Kaisey Dogwood 5 gal. 24 N
iy EAC 40 Evonymus alatus Owarl Buming Bush 5 gal. 24 N
; WL 45 Ligustrum wigare Lodense Lodense Privet gal. 24 N
iR Sl FON 18 Piysocarpus tonn manis Dt vinabark Soal 2 mieane N
= ““ RHL 9  RosaHarweloome' Livin' Easy Rose 5gal, 24"h muli-cane N
= s RRK 100  RosaRadazz’ Kinock Out Ross 5gal, 26 mulicane N
See x| 20 CHG SBL 95 Sprea xbumaida Limemound Limemound Spirea  5gal, 24 muli-cane N
WA e VDA 10 Vibumum dentatum rowwood Vibumum 5 gl 24" muticane N
\‘3\‘1—5- ysy VLM 10 Vibumum laniana Mohican’ Mohican Vibumum 5gal, 24'hmulticane N
. SRR
Nl T SRR O EVERGREEN SHRUBS
A\ ‘ 5\% G ‘Cotoneaster horizontalis perpusilus Ground Cotoneaster 5 gal, 24"
£ A A R e GES 15 oo ey s Sy By § g 54 "
Y “ S W 10 Suniperss enzomals wiont Witon ot 5ol 2am N
LT TR ‘ “ e
\\}““}“\\“‘\‘\n\\“\,’/“ﬂ ““ - PERENNIALS AND ORNAVENTAL GRASSES
RTHRTTIN -“‘/A “ 7 CAK 360 Calamagrosts aculfloa *arl Foerster ‘Feather Reed Grass 5 gal shrub grass N
ST ‘g ﬁ" g DDz 12 Dianihus detides Zing Rose' ZngRoseDianthus 1 galgroundeover N
BUILDING ONE \ i&ﬁv K FOS 30  Fragaria ‘Ogallla’ Strawberry 1 gal groundcover N
\‘ AREA, | GOS 350 Galum odoratum Sweet Woodruff 5 gal groundcover N
“ ‘vﬂp A HSB - Heliotnchon sepevirens Blie Avens T el shb rase. M
MSM 30 Miscanthus sivensus Gracilimus Maiden Grass 5 galshrub grass N
L TAW 25 Trms prascor peoudianignosss  Wooy Toyme Toalgndeoe N

NOTE: In the event of a discrepancy between the plan graphic
and the landscape legend, the plant material quantiy as.
determined by the plan graphic shall take precedence

“The irigation system design wil consist of rip igation i all

wide. Low water requirement sods and all trees are 10 be zoned
separately so imigation may be controlled independently.

LEGEND “Trees in Park Meadows Drive median to have 3.0" min calper
atplanting
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o MONUMENT SIGN

DAVIS

heads in arcas less than 20'wide and rlo heads n PARTNERSHIP

aroas greater han 20' wide. Low wate requiement ARCHITECTS

S0ds and al {1363 aro o be zoned separately 50

iigation may ba contolsd ndspendonty. ot
Match Line: Sheet 32 Denver| 2201 Blake Stret, Sute 100

“The irrgation system design will consist of drip irigation

in all planting beds, s0d areas wil have pop-up spray BUILDING TWO

[Denver, CO 80205 303 861.8555

HEHENENER
Match Line: Sheet 21

\
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A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE 6TH P.M., DOUGLAS COUNTY, COLORADO
PLANNING AREA 10 AND 12 20.101 ACRES
THIRD AMENDMENT TO SITE IMPROVEMENT PLAN  #SP2011-037, PROJECT #SP13-48
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= & ) \ \ 55;:7";5 “\\\\ 3 9 PARTNERSHIP
i s \ > e \/ ioNg \ ARCHITECTS
i @ 74 4 \ ) \
A f & W Donver|2301 Blake Street. Suite 100
' | R \ 595255~ | ~ 504182 - IDenver, CO 80205 303.861.8655
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MATCH LINE SEE SHEET 10 Vi ares, GO 1633 57026 8360
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MATCH LINE SEE SHEET 09

T Segs o~
BUILDING THREE

1ST FLOOR FF=5950.00
GARDEN LEVEL FF=5935.33 N

LEGEND:
— —5543— — EXSTING MINOR CONTOURS
— —53#5— — EXSTING MAJOR CONTOURS
503837~ EXISTING SPOT ELEVATION
—— —— —— £ S0 — EXSTING STORM SEWER LINE
@ EXISTING INLET
5343 PROPOSED MINOR CONTOURS
5345 PROPOSED MAJOR CONTOURS
5930.88— PROPOSED SPOT ELEVATION

PROPOSED STORM SEWER LINE

PROPOSED INLET

FLOW ARROW

HERITAGE HILLS

BUILDING ONE
FILING 1-N

277,000 GSF

BUILDING TWO
150,000 GSF

K ‘g DAVIS
B\ ! PARTNERSHIP
‘\{ f :’ [ ARCHITECTS

Denver| 2201 Blake Street. Suite 100
Denver, CO 80205 303.861.8555

- \ ' P — ‘ s
GRADING/ DRAINAGE PLAN - BUILDING 3 @ 30 ° Ed OCTOBER 7, 2014
i SCALE: 17 = 30'
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HERITAGE HILLS FILING 2, 3RD AMENDMENT, LOT 9-A
A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE 6TH P.M., DOUGLAS COUNTY, COLORADO
PLANNING AREA 10 AND 12 20.101 ACRES
THIRD AMENDMENT TO SITE IMPROVEMENT PLAN #SP2011-037, PROJECT #SP13-48
PEDESTRIAN WALKWAY CONNECTION TO BUILDING 1 ROOFTOP MEGHANICAL EQUENENT PMECHANICAL SCREEN WAL PAINTED ALUMINUM SUNSHADES.
BEHIND MECHANICAL SCREEN WALL BULDING SIGNAGE
PARAPET PARAPET
) I ROOFLEVEL ROOF LEVEL i
' Evers ¢ - | - AL { “ tEevers C
R 7 | t
’ 2 3 “ z
LEVEL2 | LEVEL2
Tl ﬂ :
= | LEVEL 1 4 LEVEL1 _ |
o o T~
ENTRY DOORS
BUILDING 3 MOB - EAST ELEVATION @ BUILDING 3 MOB - SOUTH ELEVATION
SCALE: 1" = 20' SCALE: 1" = 20'
ROOFTOP MECHANICAL EQUIPMENT
PAINTED ALUMINUM SUNSHADES ; WINDOW SYSTEM COLUMN COVER BEHIND MECHANICAL SCREEN WALL ROOFTOR MECHANICAL EQUIPENT
BEHIND MEGHANICAL SCREEN WALL
PARAPET PARAPET
ROOFLEVEL . ROOFLEVEL
LEVELS  © I LEVEL 3 i
LEVEL 2 iﬁ - LEVEL 2 iﬁ
BUILDING ONE B b
| I I || I I H LEVELY | i LEVELT _ |
n 0
TTTTIF :
i evee ¥
Q BUILDING 3 MOB - NORTH ELEVATION
Q BUILDING 3 MOB - WEST ELEVATION SCALE: 1"=20'
SCALE: 1" = 20'
MATERIAL LEGEND
CURTAIN WALL SYSTEM 1
FIGH PERFORMANGE VISION AND SPANDREL GLASS
VIRACON COLOR: CRYSTAL GRAY EXTERIOR WALL SYSTEM 3
HOREONTAL AND VERTICAL ALUMINUM MULLIONS BASALITE - GROUND FAGE BLOCK - COLOR 807
“WAUSAU COLOR: SILVER LT730
EXTERIOR WALL SYSTEM 1 -
OPTION 1 - TERRA GOTTA EXTERIOR WALL SYSTEM 4 PARTMERSHIP
GPTION 3 GRE BRICK 0 MATGH GOLOR OF EXISTING GRANIE. SPTION - GRANITE TO MATOH EXISTING ARCHITECTS
— ] OPTION 2 - GREY BRICK TO MATCH COLOR OF EXISTING GRANITE 01 Bk St Sute 100
Denver | Denver, CO 80205 303.861.8555
EXTERIOR WALL SYSTEM 2 | PARAPET/MECHANICAL SCREEN WALL Vail| 225 Man Steel, Ut 101 6060
CONIPOSITE WETAL PANEL SYSTEM | cowposTE wETAL PANEL SYsTEM
“ALUCOBOND COLOR: COLOR TO MATCH ANODIC BRONZE “ALUCOBOND COLOR: COLOR TO MATCH ANODIC SATIN OCTOBER 7, 2014
“REYNOBOND COLOR: ANODIC BRONZE “REYNOBOND COLOR: ANODIC SATIN
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HERITAGE HILLS FILING 2, 3RD AMENDMENT, LOT 9-A

A PORTION OF THE E 1/2 OF SECTION 10, TOWNSHIP 6 SOUTH, RANGE 67 WEST OF THE 6TH P.M., DOUGLAS COUNTY, COLORADO
PLANNING AREA 10 AND 12 20.101 ACRES
THIRD AMENDMENT TO SITE IMPROVEMENT PLAN  #SP2011-037, PROJECT #SP13-48

PARKING LIGHTING
PHOTOVOLTAIC PANELS
PARKING LIGHTING
[ 1= | | I | PARAPET ==

,,,,,,, H TW LEVEL6-ROOF  °
= LEVELS 2 4
LEVEL4  © =/
LEVELS 9
leveLz 9
LEVEL 1 ; ! — T | —

PARKING GARAGE - NORTH ELEVATION

SCALE: 1" =20 PHOTOVOLTAIC PANELS PARKING LIGHTING ~ STAIR TOWER
/ / CuARORAL

=, = -t T T e T T PARAPET
S = = it\l* g ;

™ S ) S

TYPICAL PV MODULE - ELEVATION (N.T.S.)

R LEVEL 6 - ROOF

LEVEL 5 -

LEVEL 4 b

LEVEL 3

LEVEL 2

LEVEL 1

TYPICAL PV MODULE - ISOMETE (N.T.S.)

O PARKING GARAGE - WEST ELEVATION
SCALE: 1"=20'

PARAPET
LEVEL6-ROOF  ~
3| MATERIAL LEGEND
LEVEL 5 ®] CURTAIN WALL SYSTEM 1
: HIGH PERFORMANGE VISION AND SPANDREL GLASS
2 'VIRACON COLOR: CRYSTAL GRAY EXTERIOR WALL SYSTEM 3
LEVELS HORBONTAL 0 VERTICAL ALMIUI MULLIONS SRSKLTe BRGNS FAGE 80K - CoLOR 807
2| “WAUSAU COLOR: SILVER LT730
,,,,,,, LEVEL3 _ 2|
- EXTERIOR WALL SYSTEM 1 X
LEVEL2 2 OPTION 1- TERRA COTTA EXTERIOR WALL SYSTEM 4
: or BRICK TO MATCH COLOR OF EXISTING TERRA COTTA WASONRY UNIT SYSTER
5 or 'BRICK T0 MATCH COLOR OF EXISTING GRANITE OPTION 1 GRANITE TO MATCH EXISTING
\PARKING ENTRY CANOPY LEVEL1 & OPTION 2 - GREY BRICK TO MATCH COLOR OF
EXISTING GRANITE
PARKING GARAGE - SOUTH ELEVATION EXTERIOR WALL SYSTEM 2 PARAPET/MECHANICAL SCREEN WALL
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GENERAL NOTE:
Final building material selections for Buildings Two and Three, and BUILDING TWO (APPROVED) _ BUILDING ONE (EXISTING)

associated Parking Garages Two and Three, shall be subject to approval
by the City Planning Commission prior to building permit issuance.
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GENERAL NOTE:
Final building material selections for Buildings Two and Three, and

associated Parking Garages Two and Three, shall be subject to approval BUILDING ONE (EXISTING)  BUILDING THREE (PROPOSED)
by the City Planning Commission prior to building permit issuance. T

NN N PECESTRIAN WALKWAY GONNECTION TO BUILDING 1 ROOFTOR MECHANICAL EQUIPMENT
BEHIND VECHANICAL SREEN WALL
NN

MECHANICAL SCREEN WALL AINTED ALUNINUM SUNSHADES.
ENTAY ANNE (NN (NN N ANN
PARAPET

ROOF LEVEL

150

L oo | e
i

TERRA COTTA

SCALE: 1" =20-0"
oo o &0 ! EAST ELEVATION - OPTION 1 - TERRA COTTA

BUILDING ONE (EXISTING)  BUILDING THREE (PROPOSED)
T

PEDESTRIAN WAL KWAY CONNECTION TO BUILDING 1 ROOFTOP MECHANICAL EQUIPMENT MECHANICAL SCREEN WALL PAINTED ALUINUM SUNSHADES.
'BEHIND MECHANICAL SCREEN WALL
URTAINWALL SYSTEM
1SS S S G S [ S 2 S S ) = o PARAPET
ROOF LEVEL

+

ORANGE BRICK

& . . | ! SCALE: 1" = 200" 1
o 10 20 40 80 1 EAST ELEVATION - OPTION 2 - ORANGE BRICK

BUILDING ONE (EXISTING)  BUILDING THREE (PROPOSED)

L T7 PEDESTRIAN WALKWAY CONNECTION TO BUILDING 1 ,ROOFTOP MECHANICAL EQUIPMENT PMECHANICAL SCREEN WALL PAINTED ALUMINUM SUNSHADES
BEHIND MECHANICAL SCREEN WALL
AR N SN RN RN /
PARAPET
______ RQOFLEVEL
___LEVEL3 |

58" \, 58

LEVELT |
GREY BRICK ™ ] ScALE:1"=20-0" I
cem e o I EAST ELEVATION - OPTION 3 - GREY BRICK

KAISER PERMANENTE -

Lone Tree Medical Offices

nlipgm - ) ) -
== !@14'2’.2‘5: #E?Ti””’ City Council Packet Building Material Options - Buildings One and Three [EIEIEm




GENERAL NOTE:

Final building material selections for Buildings Two and Three, and
associated Parking Garages Two and Three, shall be subject to approval
by the City Planning Commission prior to building permit issuance.
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GENERAL NOTE:

Final building material selections for Buildings Two and Three, and
associated Parking Garages Two and Three, shall be subject to approval
by the City Planning Commission prior to building permit issuance.
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Date:

Project Name:

Location:

Project Type / #:

Staff Contacts:

Meeting Type:

CITY OF LONE TREE
STAFF REPORT

Project Summary

October 7, 2014 City Council Meeting

First Amendment to Annexation and Development Agreement
between Kaiser Foundation Hospitals and the City of Lone Tree.

Park Meadows Drive, near the Lincoln Light Rail Station

Vesting of Property, Project #M114-62

Kelly First, Community Development Department Director

Public Hearing

Summary of Request:

First amendment to the Annexation and Development Agreement
approved in 2012, modifying the Effective Date of the Development
Agreement to coincide with the date of Council approval of the
proposed third amendment to the SIP. The duration of the vesting
period would remain at 10 years.

Planning Commission Recommendation:

Suggested Action:

10/07/14

Not Applicable

Approval.
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First Amendment to Annexation and Development Agreement - Kaiser
Project File #M114-62

CITY OF LONE TREE
STAFF REPORT

TO: Mayor Gunning and City Council
FROM: Kelly First, Community Development Director
DATE: September 30, 2014
FOR: October 7, 2014 City Council meeting
SUBJECT: First Amendment to Annexation and Development Agreement
between Kaiser Foundation Hospitals and the City of Lone Tree.
Owner: Representative:
Kaiser Foundation Health Plan of Colorado Davis Partnership Architects
Mike Schultz Jeff Stoecklein
10350 East Dakota Ave 2301 Blake Street Suite 100
Denver, CO 80247 Denver, CO 80205
City Council Public Hearing Date: October 7, 2014
A. REQUEST:

10/07/14

Kaiser is requesting an amendment to the Annexation and Development
Agreement between Kaiser and the City to modify the Effective Date of the
Development Agreement to coincide with the date of Council approval of
the proposed third amendment to the SIP. This means that the 10 year
Vested Property Rights would expire in year 2024, rather than 2022.
Kaiser is requesting this change to allow adequate time to develop the
campus in accordance with the SIP.

BACKGROUND:
The Kaiser property consists of 20 acres west of Park Meadows Drive and
5 acres east of Park Meadows Drive, both of which were annexed into the

City of Lone Tree on March 7, 2012. The Annexation and Development

2
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First Amendment to Annexation and Development Agreement - Kaiser
Project File #M114-62

Agreement between Kaiser and the City grants vested property rights for
10 years from the recording date of the Annexation and Development
Agreement, or until March 7, 2022.

C. DESCRIPTION

Kaiser is seeking to amend the Annexation and Development Agreement
to extend the duration of the vested property right to coincide with the
approval date of the third amendment to the SIP (see also #SP13-48). If
the SIP is approved by the Council on October 7, the 10 —year vesting
period would extend from March 7, 2022 to October 7, 2024. Kaiser has
no immediate plans to begin construction of additional development on the
campus. They are requesting the additional two and a half years to
provide an adequate time period to develop the property in accordance
with the third amendment to the SIP

The duration of property rights vesting is the only element of the
Agreement affected by this request. All other terms and conditions of the
Agreement would remain in effect.

The draft amended agreement has been reviewed by the City Attorney.

D. STAFF FINDINGS AND RECOMMENDATION:

Staff finds that the request is consistent with Article XXXIV of the Lone
Tree Zoning Code regarding Vested Property Rights and complies with
the criteria and procedural requirements of that Article. Notice of this
public hearing was posted in accordance with public noticing
requirements.

Approval of the First Amendment to the Annexation an
Development Agreement between Kaiser Foundation Hospitals and
the City of Lone Tree, subject to approval of the Heritage Hills Filing
2, 3" Amendment, Lot 9-A (Kaiser South Multi-Specialty Care
Center), Project #SP13-48.

END

3
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FIRST AMENDMENT
TO
ANNEXATION AND DEVELOPMENT AGREEMENT
KAISER FOUNDATION HOSPITALS

CITY OF LONE TREE, COLORADO

This Agreement creates a Vested Property
Right Pursuant to C.R.S. Section 24-68-103, as amended and
Pursuant to the Terms Hereof.
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FIRST AMENDMENT
TO ANNEXATION AND DEVELOPMENT AGREEMENT
KAISER FOUNDATION HOSPITALS
CITY OF LONE TREE, COLORADO

THIS FIRST AMENDMENT TO ANNEXATION AND DEVELOPMENT
AGREEMENT (the “Amendment”) is made and entered into as of this day of
, 2014, by and between KAISER FOUNDATION HOSPITALS, a California
non-profit public benefit corporation, with offices located at 10350 East Dakota Avenue, Denver
Colorado 80231-1314 (“Kaiser”), and the CITY OF LONE TREE with offices located at 9220
Kimmer Drive, Suite 100, Lone Tree, Colorado 80124, a home rule municipal corporation and
political subdivision of the State of Colorado (“City”).

RECITALS

WHEREAS, Kaiser and City previously entered into that certain Annexation and
Development Agreement with an Effective Date of February 7, 2012 (the “Development
Agreement”) whereby the terms and conditions for the annexation of the “Property,” as defined
in the Development Agreement, would take place; and

WHEREAS, the Property was annexed into the City pursuant to City Ordinance 12-02
which was approved by City on February 7, 2012 and recorded in the office of the Douglas
County Clerk and Recorder on February 21, 2012 at Reception No. 2012012235; and

WHEREAS, the Development Agreement further provided for the creation of certain
Vested Property Rights as defined by C.R.S. Section 24-68-101(5), and as more particularly
described in Article IV of the Development Agreement, which Vested Property Rights will
continue for a period of ten (10) years from the Effective Date of the Development Agreement;
and

WHEREAS, Kaiser is currently working with the City to obtain approval of a third
amendment to the Site Plan for Heritage Hills Filing 2, Third Amendment, Lot 9-A, which is
consistent with the Lot 9A SIP Amendment, as defined in Section II.C. of the Development
Agreement, a copy of which is attached hereto as Exhibit A (the “Third Site Plan Amendment”);
and

WHEREAS, City has determined that development of the Property has contributed, and
is expected to continue to contribute, to economic growth and an increase in tax revenues to the
City and that it is in the best interests of the City, Kaiser and the Property that the Vesting
Period, as set forth in Section IV.C.4. of the Development Agreement, should be revised to allow
Kaiser with an adequate time period to develop the Property in accordance with the Third Site
Plan Amendment.

1
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NOW, THEREFORE, in consideration of the terms, conditions and covenants set forth in

this Amendment, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Kaiser and City agree as follows:

I.

AGREEMENT
AMENDMENT TO SECTION IV.C 4.D.

City and Kaiser agree that Section IV.C.4.D. of the Development Agreement shall be and

hereby is amended in its entirety to read as follows:

I1.

I1I.

10/07/14

D. Duration. For purposes of this Agreement, the above-referenced Vested
Property Right shall run with the land and remain in full force and effect for ten (10)
years subsequent to the date on which the City approves the Third Site Plan Amendment
as evidenced by the signature of the City’s Mayor on the Third Site Plan Amendment (the
“Vesting Period”), on condition of Kaiser’s faithful performance of this Agreement. By
its execution of this Agreement, City finds the duration of Vested Property Rights
throughout the Vesting Period to be warranted in light of all relevant circumstances,
including, but not limited to, the substantial size of the Property, the scale and phasing of
the development of the Property, and economic cycles and market conditions. Expiration
of the Vesting Period shall not affect any common law vested rights obtained prior to
such termination, or any right, whether characterized as vested or otherwise, arising from
this Agreement, the City PDD, or from City permits, approvals or other entitlements for
the Property that were granted or approved prior to, subsequent to, concurrently, or in
conjunction with the approval of the Framework Plan, the Heritage Hills PD, the Site
Improvement Plans, the Lot 9A SIP Amendment and this Agreement.

VESTED PROPERTY RIGHTS

A. The Development Agreement as amended by this Amendment shall be
considered a “Development Agreement” as that term is used in C.R.S. Section 24-68-101.
A notation of the existence of a Vested Property Right shall be made on this Amendment
Within 14 days after City has approved this Agreement, and City shall cause to be
published a notice of Vested Property Rights in the official newspaper for City public
notices in accordance with C.R.S. Section 24-68-103(1)(c).

MISCELLANEOUS

A. Capitalized Terms. Unless otherwise defined herein, capitalized terms
used in this Amendment shall have the same meaning as capitalized terms defined in the
Agreement.

B. Conflict. As used herein, and in the Development Agreement, the term
“Agreement” shall mean the Development Agreement, as amended by this Amendment.
In the event of a conflict between the terms of the Agreement and this Amendment, the
terms of this Amendment shall control.

2
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C. Effective Date of Amendment. This Amendment shall be effective as of
the date first set forth above.

D. Integration.  This Amendment constitutes the entire understanding
between Kaiser and City with respect to the subject matter hereof. No amendments,
waivers or modifications of this Amendment shall be made or deemed to have been made
unless in writing and executed by both Kaiser and City.

E. Counterparts. This Amendment may be executed in several counterparts,
all of which taken together shall be considered to be one document. Facsimile signatures
shall be binding and accepted as originals.

(Signatures on following page.)

3
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IN WITNESS WHEREOF, the Parties hereto have caused their duly authorized officials
to place there hands and seals upon this Agreement the day and year first above written.

CITY OF LONE TREE

James D. Gunning, Mayor
ATTEST:

Jennifer Pettinger, CMC, City Clerk

STATE OF COLORADO )
) ss.
COUNTY OF DOUGLAS )

The foregoing instrument was subscribed and sworn to me by Mayor James D. Gunning,
as Mayor, and Jennifer Pettinger, as City Clerk, of the City of Lone Tree, Colorado on this
day of ,2014.

WITNESS MY HAND AND OFFICIAL SEAL:

My commission expires:

Notary Public

KAISER FOUNDATION HOSPITALS

By:

Title:
STATE OF )

) ss.
COUNTY OF )
The foregoing instrument was subscribed and sworn to me by ,

as of Kaiser Foundation Hospitals, a California nonprofit
public benefit corporation, on this day of , 2014.

WITNESS MY HAND AND OFFICIAL SEAL:

My commission expires:

Notary Public

4
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EXHIBIT A

Copy of Third Site Plan Amendment

6932509_2.DOCX
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CITY OF LONE TREE
STAFF REPORT

TO: Mayor Gunning and City Council
FROM: John P. Cotten, P.E.

DATE: October 2, 2014

FOR: October 7th Council Meeting
SUBJECT: PMMD Master IGA Amendment
Summary

This amendment to the master project IGA that the City has with Park Meadows
Metropolitan District (PMMD) formalizes the agreement with PMMD to provide
$180,000 to the City to be used to partially fulfill the City’s agreement with CDOT
to fund $430,000 toward the 1-25 Lane Balance project.

Cost

There is no direct cost to the City for this IGA. The amendment is solely for the
purpose of documenting the agreement for PMMD to provide these funds. The
City will, pending budget authorization, be providing an additional $250,000 in
2015 to fulfill the total of the $430,000.

Suggested Motions
| move to approve the amendment to the PMMD Master IGA.

Background
Prior to bidding the Lane Balance project, CDOT requested that the City fund

additional work on the project that would allow for two lanes of Lincoln Avenue to
access the eastbound to northbound loop ramp. According to CDOT, the cost of
this work, including additional directional signage is $430,000. The City agreed to
provide funding for this work pending budget authorization. City staff then
approached PMMD with a request to fund $180,000 of that cost, which the
PMMD Board approved. These funds will be transferred to the City.

The $180,000 contribution from PMMD, along with the City’s $250,000, pending
budget authorization, will be transferred to Douglas County based on an IGA for
the transfer. That IGA is currently being drafted by Douglas County. The
proposed Douglas County IGA will call for the City to transfer $430,000 to
Douglas County. Douglas County, per the proposed IGA will then combine the
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City/PMMD funds with additional Douglas County funding and transfer the total of
those funds to CDOT for use on the Lane Balance project.

This, seemingly complicated chain of IGAs and transfers is actually simplifying
the process of the three party funding by eliminating the need to the City and
PMMD to enter into separate IGAs with CDOT. The CDOT IGA process is
considerably complex and this reduces both the City’s and PMMD'’s time and
effort in this funding.
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PUBLIC IMPROVEMENT PROJECT DESIGNATION ADDENDUM NO. 1

MASTER
INTERGOVERNMENTAL AGREEMENT
BETWEEN PARK MEADOWS METROPOLITAN DISTRICT AND
CITY OF LONE TREE REGARDING PUBLIC IMPROVEMENTS

This Public Improvement Project Designation Addendum No. 1 authorizes the Parties to initiate
the Public Improvements described below pursuant to the terms hereof and the terms of the above-named
Intergovernmental Agreement. The terms of this Public Improvement Project Designation Addendum
supplement the Intergovernmental Agreement.

1. PUBLIC IMPROVEMENTS. The Parties hereby agree to cooperate in the
funding, design, construction, operation and/or maintenance of the Public Improvements
described below:

The District will pay $180,000 to the City for widening of the eastbound to northbound I-25 ramp at
Lincoln Avenue. The District funds, along with $250,000 from the City, for a total of $430,000 will be
paid to Douglas County. Douglas County will in turn pay this $430,000 along with additional funds
committed by Douglas County, to the Colorado Department of Transportation (CDOT). These funds will
be used by CDOT as partial funding for the widening of the above referenced ramp to two lanes and to
install additional ramp guidance signage on Lincoln Avenue as a part of CDOT’s Lane Balancing
Program on I-25.

2. TIME FOR PERFORMANCE. The Parties acknowledge and agree that the
above-described District payment shall be made to the City within thirty (30) days following
receipt by the District of a request for the payment.

3. MAINTENANCE OF PUBLIC IMPROVEMENTS. The District shall have
no responsibility for any form of maintenance on the improvements constructed by CDOT.

CITY OF LONE TREE, COLORADO, a home
rule municipal corporation of the State of Colorado

Date: By:

, Mayor

ATTEST:

By:

, City Clerk

1
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PARK MEADOWS METROPOLITAN
DISTRICT, a quasi-municipal corporation and
political subdivision of the State of Colorado

Date: By:

, President

ATTEST:

, Secretary

2
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CITY OF LONE TREE
STAFF REPORT

TO: Mayor Gunning and City Council

FROM: John P. Cotten, P.E.

DATE: September 29, 2014

FOR: October 7, 2014 Council meeting

SUBJECT: Revised IGA with Douglas County for Snow Removal on

Lincoln Avenue and County Line Road

Summary
This IGA is the annual update of the snow removal services that Douglas County

provides on Lincoln Avenue, County Line Road, Surrey Drive and Havana Street
(I-25 frontage road).

Cost

The cost of these services is $235,672.07, which is an increase of $4,856.40
from the previous year. The cost increase is due to materials cost increase of
both granular de-icer and liquid de-icer. These material cost increases are
similar to cost increases Public Works is experiencing with direct purchase of
similar material(s). There is no increase of costs for equipment or manpower.

Douglas County has requested a change in the terms of payment for these
services requesting a portion of these costs ($104,743.14) be paid on or before
December 1, 2014 and the remaining balance ($130,928.93) be paid on or
before January 1, 2015. Historically, this payment has been a single, lump sum
payment due at the beginning of the year. Douglas County has requested this
change to account for payment of work completed in 2014.

Suggested Motion or Recommended Action

| move that City Council approve the IGA with Douglas County regarding snow
removal services on Lincoln Avenue, County Line Road, Havana Street and
Surrey Drive within the City.

Background
The cost of Douglas County’s services are less than the City could contract with

Terracare, our snow removal contractor.
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INTERGOVERNMENTAL AGREEMENT
by and between
THE CITY OF LONE TREE, COLORADO
and
THE BOARD OF COUTY COMMISSIONERS

OF THE COUNTY OF DOUGLAS

THIS INTERGOVERNMENTAL AGREEMENT (“Agreement”) dated this day
of , 2014, by and between the City of Lone Tree, Colorado, (the “City”) and the
Board of County Commissioners of the County of Douglas (the “County”) (collectively, the
“Parties”).

RECITALS

WHEREAS, pursuant to Colorado Constitution Article XIV, Section I8(2)(a), and
Section 29-1-202, C.R.S., the City and the County may cooperate or contract with each other to
provide any function, service, or facility lawfully authorized to each; and

WHEREAS, the City and the County will benefit from the County performing snow
removal on Lincoln Avenue, County Line Road, South Havana Street and Surrey Drive for a
period of time;

NOW, THEREFORE, it is hereby mutually agreed as follows:
AGREEMENT

1. SERVICES. The County shall maintain certain roads within the boundaries of the
City for the period from September 1, 2014 to May 31, 2015, as set forth in Exhibit A, attached
hereto and incorporated herein ("Services"), at the City's expense.

A.  The County shall perform only the Services on those roadways listed on
Exhibit A. The County shall perform the Services consistent with current County
maintenance practices for urban arterials. Notwithstanding the foregoing, the
County shall exercise its reasonable discretion to provide the Services in the manner
that the County deems appropriate under the then existing circumstances.

B. The County shall follow all applicable statutes, rules, and regulations of
the State of Colorado, and all policies, procedures, resolutions, and ordinances of the
County relating to the subject matter of this Agreement.
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2. TERM OF AGREEMENT. The term of this Agreement shall commence on,
and is retroactive to, September 1, 2014, and shall continue in full force and effect up to

and including May 31, 2015, unless otherwise agreed to in writing.

3. COST. The total cost of performing the Services for the term stated in section 2
herein is $235,672.07. This amount shall be payable by the City to the County as a lump sum on
or before December 1, 2014. The total payment of $235,672.07 may be spilt in two payments,
$104,743.14 representing September through December 2014 due on or before December 1,
2014; and $130,928.93 representing January through May 2015, due on or before January 1,
2015.

4. SUBSEQUENT ANNEXATIONS. In the event that the City annexes additional
property subsequent to the execution of this Agreement; the County reserves the right to refuse

to provide services to the annexed property.

5. INDEPENDENT CONTRACTOR. The County is an independent contractor,
and nothing herein contained shall constitute or designate the County or any of its

employees or agents as employees of the City. It is agreed that the County shall have direct
control with respect to the manner and performance of Services.

6. ADDITIONAL SERVICES. In the event the City desires services in addition
to the Services defined in this Agreement, the City may make a written request, which will

then be addressed and resolved with reasonable promptness and on mutually acceptable
terms between the Parties. Such resolution shall be in writing.

7. EACH PARTY RESPONSIBLE FOR ITS OWN ACTIONS. Inany action by
any third party brought against either Party in connection with the provision of the
Services under this Agreement, neither Party shall be liable for the acts or omissions of the

other, and each Party shall bear its own costs with respect to the defense thereof.

8. APPROPRIATION. The Parties' obligations under this Agreement
are conditioned on the prior appropriation of good and sufficient funds for such purpose. The

Parties agree to use good faith efforts to cause appropriation of good and sufficient funds
for performance of the obligations herein. This Agreement and/or any extensions to the original
term of this Agreement shall be contingent upon annual funding being appropriated,
budgeted, and otherwise made available for such purposes by the City, and the notice of
such appropriation, budgeting, and availability being provided to the County on or before
October 15 of the current term.

9. ENTIRE AGREEMENT. This Agreement constitutes the entire
Agreement between the Parties hereto relating to the work specified in Exhibit A and sets
forth the rights, duties, and obligations of each to the other as of the effective date hereof.
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Any prior agreements, promises, negotiations, or representations not expressly set forth in
this Agreement are of no force and effect. This Agreement may not be modified except, by a
writing executed by both the City and the County.

10. BINDING AGREEMENT. This Agreement shall inure to and be binding on
successors and assigns of the Parties hereto.

11. ASSIGNMENT. The County shall not have the right or power to assign
or delegate its duties under this Agreement without the express prior written consent of
the City. Any attempt by the County to assign this Agreement without such consent shall be null

and void. However, the County is allowed to subcontract portions of the work without the prior
or subsequent permission of the City.

12. NO WAIVER. No waiver of any of the provisions of this Agreement
shall he deemed to constitute a waiver of any other of the provisions of this Agreement, nor
shall such waiver constitute a continuing waiver unless otherwise expressly provided herein,
nor shall the waiver of any default hereunder be deemed a waiver of any subsequent default
hereunder.

13. CONTROLLING LAW. This Agreement shall be governed by and construed in
accordance with the laws of the State of Colorado, and venue for any legal proceedings shall be
in the Douglas County District Court.

14.  NOTICES. Except as otherwise provided herein, all notices or payments
required to be given under this Agreement shall he in writing and shall he hand delivered or
sent by first class mail postage prepaid, to the following addresses:

City of Lone Tree:

City of Lone Tree, Colorado
9220 Kimmer Drive, Suite 100
Lone Tree, CO 80124

cc: Gary R. White, Esq. White, Bear and Ankele, P.C.
2154 E. Commons Avenue, Suite 2000
Centennial, CO 80122

Douglas County:

Rod Meredith

Douglas County Public Works Operations
P.O. Box 1390

Castle Rock, CO 80109
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cc: Lance J. Ingalls, Esq.
Douglas County Attorney
100 Third Street
Castle Rock, CO 80 I 04
All notices or documents delivered or required to be delivered under the provisions of this

Agreement shall be deemed received one (I) day after hand delivery or three (3) days after
mailing. Either Party, by written notice so provided, may change the address to which
future notices shall be sent.

15. NO WAIVER OF GOVERNMENTAL IMMUNITY ACT. The parties hereto
understand and agree that the County and City, and each of their commissioners, officials,

officers, directors, agents, and employees, are relying on, and do not waive or intend to waive by
any provisions of this Agreement, the monetary limitations or any other rights, immunities and
protections provided by the Colorado Governmental Immunity Act (the “CGIA”), §§ 24-10-101
to 120, C.R.S., or otherwise available to the County or the City. To the extent the CGIA imposes
varying obligations or contains different waivers of immunity for Cities and Counties, both the
City and the County agree that each will remain liable for the independent obligations under the
CGIA whether due to acts or omissions or property interests, and neither party shall be the agent
of the other or liable for the obligations of the other under the provisions of the CGIA.

16.  NO THIRD PARTY BENEFICIARIES. The enforcement of the terms and
conditions of this Agreement and all rights of action relating to such enforcement shall be strictly

reserved to the County and City, and nothing contained in this Agreement shall give or allow any
such claim or right of action by any other or third person under such Agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement on the date
first above written which shall hereafter be deemed to have an effective date of September 1,
2014. By the signature of its representative below, each Party affirms that it has taken all
necessary action to authorize said representative to execute this Agreement.

CITY OF LONE TREE, COLORADO

By:

JAMES D. GUNNING, Mayor

ATTEST:

City Clerk
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THE BOARD OF COUNTY COMMISSIONERS
OF THE COUNTY OF DOUGLAS, COLORADO

By:

Roger Partridge, Chair

ATTEST:

MELISSA A. PELLETIER, Deputy Clerk

APPROVED AS TO CONTENT:

By:

Douglas J. Debord, County Manager
DATE:
APPROVED AS TO FISCAL CONTENT: APPROVED AS TO LEGAL FORM:
Andrew Copland Nick Pijoan
Director of Finance Senior Assistant County Attorney
Date: Date:
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EXHIBIT A
SERVICES TO BE PROVIDED

Under this Agreement the County shall provide only the following services: snow removal for
Lincoln Avenue, County Line Road, and the portions of S. Havana Street and Surrey Drive that
lie within the boundaries of the City as they existed as of October 1, 2014. Lanes added after this
effective date are not covered under this Agreement IGA. The portion of Lincoln Avenue that is
subject to this Agreement is that portion of Lincoln Avenue which is situated between First
Street and the west City Limit of Lone Tree approximately 1 mile west of Yosemite Street. All
lanes of Lincoln Avenue within these limits are subject to this Agreement. The portion of County
Line Road that is subject to this Agreement is that portion of County Line Road which is situated
between Quebec Street and Interstate 25. Only the eastbound lanes of County Line Road are
subject to the terms of this Agreement. The portion of S Havana Street that is subject to this
Agreement is that portion of S Havana Street between the Schweiger underpass of Interstate 25,
north to the intersection with Ridgegate Blvd. Both lanes of S Havana Street are subject to the
terms of this Agreement. The portion of Surrey Drive subject to this Agreement is the portion of
Surrey Drive from S Havana Street west to the Lone Tree City Limit. Both lanes of Surrey Drive
are subject to the terms of this Agreement.

The Services that Douglas County will perform include and are limited to:

1. Snow Removal
2. Salt treatment for snow and/or ice (at the discretion of the County)

All work shall be consistent with the County’s snow removal procedures for arterial roadways.
In its sole discretion, but consistently with its snow removal practice for arterial roadways
situated in unincorporated Douglas County, Douglas County will: (a) use liquid de-icing
products and granular de-icing products where possible to avoid residue from sanding; (b) use

aggregate products when required to provide for skid resistance and roadway safety.

Sweeping of aggregate product is not part of this Agreement and will be performed by the City at
its discretion.
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City of Lone Tree; 2014-2015 Estimated Cost of Snow Removal

Lane mile calculations Lane Miles
Lincoln Ave East of I-25 full width 14.73
Lincoln Ave West of I-25 full width 11.13
County Line Road full width 6.06

31.92 Total lane miles
(use previous IGA calculation = 31.5)
So. Havana Street full width 2.70
Surry Drive full width 1.14
3.84 Total lane miles

Materials usage

Given data:
Ave. # cycles per event = 6 cycles
Ave. # snow events per year = 30 events
Ave. amount granular de-icer applied per lane mi. = 160 Ibs per lane mile
Cost of granular de-icer = S 101.66 perton
Ave. amunt of liquid de-icer per lane mi. = 40.00 gal. per lane mile
Cost of liquid de-Icer= S 0.83 per gal.
Number of cycles for liquid de-icer 3.00 cycles
Number of lane miles being treated = 31.50 lane mi.

Granular materials=
(((31.5 lane miles)(160 Ibs/lane mi.)(30 events)(6cycles per event))/2000 Ibs per ton)($101.66/ton)

Total annual granular materials cost = $ 46,112.98
Liquid de-Icer =
((31.5 lane miles)(40 gal./lane mi.)(30 events)(3cycles per event)($0.83/gal.))
Total annual liquid de-icer cost = $94,122.00
Labor and Equipment
Given data:
Ave. # cycles per event = 9.00 cycles (6 cycles granular & 3 cycles liquid)
Ave. # of hours per cycle 3 hours
Ave. # snow events per year = 30 events
Labor & Equipment cost per cycle= 99.21 per hr

(Each 1 hr cycle requires labor@ $31.81/hr., and truck/tractor @ $67.40/hr. = $99.21)

(30 events)(9 cycles)(3 Hr/Cycle)($99.21/Hr) $ 80,360.10

Travel for product loading

Given data:
Ave. # cycles per event = 4 cycles
Volume of granular material/truck 12 tons
Time needed per cycle 1 hours
(.5 hr/cycle for loading and transport, and .5 hour for application)
(30 events)(4 cycles)(1 Hr/Cycle) ($99.21/Hr) $ 11,905.20

S Havana & Surry Drive materials only
((2.6 Ln Mi.)(160 Lb/Ln Mi.)(30 events)(5cycles/event)/2000)($101.66/Ton) $ 3,171.79

$ 235,672.07

S 26,185.79 per month
S 104,743.14 2014
$ 130,928.93 2015
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CITY OF LONE TREE
STAFF REPORT

TO: Mayor Gunning and City Council

FROM: Neil Rutledge

DATE: September 11, 2014

FOR: September 16, 2014 City Council Meeting

SUBJECT: Ordinance 14-04, Amending, Restating and Approving a

Franchise Agreement with Qwest Broadband Services Inc.,
d/b/a CenturyLink, to Provide Cable Services in the City

Summary
CenturyLink (Qwest) currently has a Franchise Agreement with the City for cable

services that covers only RidgeGate. It is for 15 years and expires April 2, 2020.
CenturyLink provides coverage to residences in RidgeGate through an exclusive
agreement with HOAs. CenturyLink is seeking approval of a restated Franchise
Agreement extending cable coverage over the whole of the City of Lone Tree with new
franchise terms. This Franchise Agreement is based largely on the Colorado
Communications and Utility Alliance (“CCUA”) model agreement.

Build out by CenturyLink will not be everywhere at once, but by stages. CenturyLink is
seeking approval for a minimum 15% build out in areas outside of RidgeGate within 3
years. If subscriptions reach 27.5% in the build out area (even if it is more than the
minimum 15%), then CenturyLink agrees to another 15% build out over the next 2
years. This build out/subscription ratio continues throughout the agreement.

As to the length of the franchise agreement, CenturyLink wants its termination in 2020
to be extended to November, 2022, at its option, if cable build out outside of RidgeGate
is 25% in 3 years (2017). Additionally, the agreement may be extended to November,
2025, at its option, if build out outside of RidgeGate is 50% in 5 years (2019).

Cost
There is no cost to the City.

Suggested Motion

| move to approve on First Reading Ordinance 14-04, Amending, Restating and
Approving a Franchise Agreement with Qwest Broadband Services Inc., d/b/a
CenturyLink, to Provide Cable Services in the City.
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Background
Federal law regulates cable television franchises and permits local control at the local

level. Local governments must comply with the federal requirement that franchise
licenses cannot be exclusive, and local governments cannot unreasonably refuse a
grant for new service. The principal goals of federal regulations for cable television are
to preserve and encourage free market competition among providers and ensure local
broadcast service and equitable distribution of services to consumers. Colorado state
regulations also explicitly seek to protect free market competition among cable
providers.

A cable operator pays franchise fees as compensation for the use of public property —
similar to paying a lease for City rights-of-way. The franchise fee is equivalent to 5% of
gross revenues derived from the operation of the cable system. Franchise fees may be
passed through directly to subscribers by the cable operator.

CenturyLink, following negotiations with the City, has offered a revised Franchise
Agreement for Council consideration. The negotiated franchise agreement is based
largely on the Colorado Communications and Utility Alliance (“CCUA”) model
agreement. The model agreement was developed among member jurisdictions, legal
counsel, and the industry. The CCUA is comprised of Colorado local government
agencies. The members of CCUA work collaboratively to address local
telecommunications and utility issues, including franchising. This work includes the
development of model franchise agreements for its members to utilize. The model
franchises allow municipalities and cable providers to negotiate a single set of terms in
compliance with state and federal regulations — providing flexibility where necessary
while creating a standard foundation. This Franchise Agreement uses the CCUA model.

CenturyLink is required to establish rates without regard to race, color, ethnic or national
origin, religion, age, sex, or sexual orientation, and may not set different rates based on
geographic location within the City. Rates must be established in a non-discriminatory
manner in accordance with federal, state, and local laws. This provision does not
prohibit CenturyLink from offering discounts to senior citizens or economically-
disadvantaged citizens.
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ORDINANCE OF THE
CITY OF LONE TREE

Series of 2014 Ordinance No. 14-04

AN ORDINANCE AMENDING, RESTATING AND APPROVING
A FRANCHISE AGREEMENT WITH QWEST BROADBAND SERVICES INC,,
d/b/a CENTURYLINK, TO PROVIDE CABLE SERVICES IN THE CITY.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF LONE TREE,
COLORADO:

ARTICLE 1 - AUTHORITY

The City of Lone Tree (the "City") is a home rule municipality operating under the Lone
Tree Home Rule Charter (the “Charter””) adopted on May 5, 1998 and a Municipal Code (the
“Code”), codified and adopted on December 7, 2004. Pursuant to the Charter, the Municipal
Code and the authority given home rule cities, the City may adopt and amend Ordinances.

ARTICLE 2 — FINDINGS OF FACT

The City has negotiated with Qwest Broadband Services, Inc. (“QBSI”),
d/b/a/CenturyLink, Inc., a franchise agreement (the “Franchise Agreement”) granting QBSI the
right to make reasonable and lawful use of the rights-of-way within the City, to construct,
operate, maintain, reconstruct, rebuild and upgrade a cable system for the purpose of providing
cable service subject to the terms and conditions set forth in the Franchise Agreement. Upon
completion of the negotiations for the Franchise Agreement, City staff has recommended and
City Council has determined that the granting and adoption by Ordinance of the Franchise
Agreement is desirable and necessary.

ARTICLE 3 - AMENDMENT AND ADOPTION OF QBSI FRANCHISE AGREEMENT

The franchise agreement approved by Ordinance No. 05-03, granting a franchise to
QBSI, is hereby amended and restated as provided in the attached Franchise Agreement. The
attached Franchise Agreement is hereby approved and adopted in its entirety and the terms and
conditions thereof are incorporated herein by this reference. Ordinance No. 10-07, approving the
transfer of parent-level change in control of the franchise to CenturyLink, Inc. is hereby ratified
and re-affirmed.
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ARTICLE 4 - PROVISIONS EFFECTIVE

The provisions of this Ordinance shall go into effect on November 6, 2014.

ARTICLE 5 - SAFETY CLAUSE

The City Council hereby finds, determines, and declares that this Ordinance is
promulgated under the general police power of the City, that it is promulgated for the health,
safety, and welfare of the public, and that this Ordinance is necessary for the preservation of
health and safety and for the protection of public convenience and welfare.

ARTICLE 6 — CAUSES OF ACTION RETAINED

Nothing in this Ordinance hereby adopted shall be construed to affect any suit or
proceeding impending in any court, or any rights acquired, or liability incurred, or any cause or
causes of action acquired or existing, under any act or ordinance hereby amended, repealed or
replaced; nor shall any just or legal right or remedy of any character be lost, impaired or affected
by this Ordinance. This Ordinance shall not be construed nor shall it be deemed to constitute any
waiver or release of any legal rights, authority, permits, franchises or written agreements that the
City of Lone Tree may have with QBSI, CenturyLink, Inc. or any of its subsidiaries.

ARTICLE 7 - SEVERABILITY

If any part or provision of this Ordinance, or its application to any person or
circumstance, is adjudged to be invalid or unenforceable, the invalidity or unenforceability of
such part, provision, or application shall not affect any of the remaining parts, provisions or
applications of this Ordinance which can be given effect without the invalid provision, part or
application, and to this end the provisions and parts of this Ordinance are declared to be
severable.
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ARTICLE 8 - EFFECTIVE DATE
This Ordinance shall take effect thirty (30) days following publication after the first

reading if no changes are made on second reading, or twenty (20) days after publication
following second reading if changes are made upon second reading.

INTRODUCED, READ AND ORDERED PUBLISHED ON SEPTEMBER 16,
2014.

PUBLISHED IN THE DOUGLAS COUNTY NEWS PRESS ON SEPTMBER 25,
2014, LEGAL NOTICE NO. 926041-926044.

APPROVED AND ADOPTED WITH NO CHANGES ON SECOND READING
ON OCTOBER 7, 2014, TO BECOME EFFECTIVE ON OCTOBER 25, 2014.

CITY OF LONE TREE

James D. Gunning, Mayor

ATTEST:

(SEAL)

Jennifer Pettinger, CMC, City Clerk
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EXHIBIT A
Franchise Agreement
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QWEST BROADBAND SERVICES, INC. d/b/a CENTURYLINK AND
THE CITY OF LONE TREE, COLORADO

CABLE FRANCHISE AGREEMENT

SECTION 1. DEFINITIONS AND EXHIBITS
(A) DEFINITIONS

For the purposes of this Franchise, the following terms, phrases, words and their
derivations shall have the meaning given herein. When not inconsistent with the context, words
used in the present tense include the future, words in the plural include the singular, and words in
the singular include the plural. Words not defined shall be given their common and ordinary
meaning. The word "shall" is always mandatory and not merely directory.

1.1 “Access” means the availability for noncommercial use by various agencies, institutions,
organizations, groups and individuals in the community, including the City and its designees, of
the Cable System to acquire, create, receive, and distribute video Cable Services and other
services and signals as permitted under Applicable Law including, but not limited to:

a. “Public Access” means Access where community-based, noncommercial
organizations, groups or individual members of the general public, on a
nondiscriminatory basis, are the primary users.

b. “Educational Access” means Access where schools are the primary users having
editorial control over programming and services. For purposes of this definition,
“school” means any State-accredited educational institution, public or private, including,
for example, primary and secondary schools, colleges and universities.

c. “Government Access” means Access where governmental institutions or their
designees are the primary users having editorial control over programming and services.

d. “Governmental Access Video-on-Demand Service” or “GAVOD Service” means the
transmission of Public, Educational, and Government Programming to an individual and
unique Subscriber upon the demand of that unique and individual Subscriber.

e. “Governmental Access Video-on—Demand System” or “GAVOD System” means
the hardware, software, and all related connections and support systems necessary to
offer GAVOD Service to Subscribers and to receive, store, catalog, search, and transmit
PEG programming via GAVOD Service.

1.2 “Access Channel” means any Channel, or portion thereof, designated for Access
purposes or otherwise made available to facilitate or transmit Access programming or services.
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1.3 “Activated” means the status of any capacity or part of the Cable System in which any
Cable Service requiring the use of that capacity or part is available without further installation of
system equipment, whether hardware or software.

1.4 “Affiliate,” when used in connection with Grantee, means any Person who owns or
controls, is owned or controlled by, or is under common ownership or control with, Grantee.

1.5 “Applicable Law” means any statute, ordinance, judicial decision, executive order or
regulation having the force and effect of law, that determines the legal standing of a case or
issue.

1.6 “Bad Debt” means amounts lawfully billed to a Subscriber and owed by the Subscriber
for Cable Service and accrued as revenues on the books of Grantee, but not collected after
reasonable efforts have been made by Grantee to collect the charges.

1.7 “Basic_Service” means any Cable Service Tier which includes, at a minimum, the
retransmission of local television Broadcast Signals and local Access programming.

1.8  “Broadcast Signal” means a television or radio signal transmitted over the air to a wide
geographic audience, and received by a Cable System by antenna, microwave, satellite dishes or
any other means.

1.9 “Cable Act” means the Title VI of the Communications Act of 1934, as amended.

1.10 “Cable Operator” means any Person or groups of Persons, including Grantee, who
provide(s) Cable Service over a Cable System and directly or through one or more affiliates
owns a significant interest in such Cable System or who otherwise control(s) or is (are)
responsible for, through any arrangement, the management and operation of such a Cable
System.

1.11  “Cable Service” means the one-way transmission to Subscribers of video programming
or other programming service, and Subscriber interaction, if any, which is required for the
selection or use of such video programming or other programming service. To the extent
consistent with Applicable Law, Cable Service shall include interactive services such as, but not
limited to, game Channels, information services and enhanced services made available to
Subscribers by the Grantee.

1.12  “Cable System” means any facility, including Grantee’s, consisting of a set of closed
transmissions paths and associated signal generation, reception, and control equipment that is
designed to provide Cable Service which includes video programming and which is provided to
multiple Subscribers within a community, but such term does not include (A) a facility that
serves only to retransmit the television signals of one or more television broadcast stations; (B) a
facility that serves Subscribers without using any Right-of-Way; (C) a facility of a common
carrier which is subject, in whole or in part, to the provisions of Title II of the federal
Communications Act (47 U.S.C. 201 et seq.), except that such facility shall be considered a
Cable System (other than for purposes of Section 621(c) (47 U.S.C. 541(c)) to the extent such
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facility is used in the transmission of video programming directly to Subscribers, unless the
extent of such use is solely to provide interactive on-demand services; (D) an open video system
that complies with federal statutes; or (E) any facilities of any electric utility used solely for
operating its electric utility systems.

1.13  “Channel” means a portion of the electromagnetic frequency spectrum which is used in
the Cable System and which is capable of delivering a television channel (as television channel
is defined by the FCC by regulation).

1.14  “City” is the City of Lone Tree, Colorado, a body politic and corporate under the laws of
the State of Colorado.

1.15 “City Council” means the Lone Tree City Council, or its successor, the governing body
of the City of Lone Tree, Colorado.

1.16 “Colorado Communications and Utility Alliance” or “CCUA” means the non-profit entity
formed by franchising authorities and/or local governments in Colorado or its successor entity,
whose purpose is, among other things, to communicate with regard to franchising matters
collectively and cooperatively.

1.17  “Commercial Subscribers” means any Subscribers other than Residential Subscribers.

1.18  “Designated Access Provider” means the entity or entities designated now or in the future
by the City to manage or co-manage Access Channels and facilities. The City may be a
Designated Access Provider.

1.19 “Downstream” means carrying a transmission from the Headend to remote points on the
Cable System or to Interconnection points on the Cable System.

1.20 “Dwelling Unit” means any building, or portion thereof, that has independent living
facilities, including provisions for cooking, sanitation and sleeping, and that is designed for
residential occupancy. Buildings with more than one set of facilities for cooking shall be
considered Multiple Dwelling Units unless the additional facilities are clearly accessory.

1.21 “Expanded Basic Service” means the Tier of optional video programming services, which
is the level of Cable Service received by most Subscribers above Basic Service, and does not
include Premium Services.

1.22  “FCC” means the Federal Communications Commission.

1.23  “Fiber Optic” means a transmission medium of optical fiber cable, along with all
associated electronics and equipment, capable of carrying Cable Service or Institutional Network
service by means of electric lightwave impulses.

1.24 “Franchise” means the document in which this definition appears, i.e., the contractual
agreement, executed between the City and Grantee, containing the specific provisions of the
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authorization granted, including references, specifications, requirements and other related
matters.

1.25 “Franchise Area” means the area within the jurisdictional boundaries of the City,
including any areas annexed by the City during the term of this Franchise.

1.26  “Franchise Fee” means that fee payable to the City described in subsection 3.1 (A).

1.27 “Grantee” means Qwest Broadband Services, Inc., d/b/a CenturyLink or its lawful
successor, transferee or assignee.

1.28 “Gross Revenues” means any and all revenue received by the Grantee, or by any other
entity that is a Cable Operator of the Cable System including Grantee’s Affiliates, from the
operation of the Grantee's Cable System to provide Cable Services. Gross Revenues include, by
way of illustration and not limitation, monthly fees charged Subscribers for Basic Service; any
expanded Tiers of Cable Service; optional Premium Services; installation, disconnection,
reconnection and change-in-service fees; Leased Access Channel fees; remote control rental
fees; all Cable Service lease payments from the Cable System; late fees and administrative fees;
fees, payments or other consideration received by the Grantee from programmers for carriage of
programming on the Cable System; revenues from rentals or sales of converters or other Cable
System equipment; advertising revenues; launch fees; the fair market value of consideration
received by the Grantee for use of the Cable System to provide Cable Service; revenues from
program guides; revenue from data transmissions to the extent these transmissions are considered
Cable Services under federal law; additional outlet fees; Franchise Fees; revenue from interactive
services to the extent they are considered Cable Services under federal law; revenue from the
sale or carriage of other Cable Services; and revenue from home shopping, bank-at-home
Channels and other revenue-sharing arrangements. Gross Revenues shall include revenue
received by Grantee or any entity other than the Grantee where necessary to prevent evasion or
avoidance of the obligation under this Franchise to pay the Franchise Fees. Gross Revenues shall
not include (i) Bad Debt; provided, however, that all or part of any such Bad Debt that is written
off but subsequently collected shall be included in Gross Revenues in the period collected; (ii)
the Capital Contributions specified in subsections 9.1 and 9.2; or (iii) any taxes on services
furnished by the Grantee which are imposed directly on any Subscriber or user by the State, City
or other governmental unit and which are collected by the Grantee on behalf of said
governmental unit. The Franchise Fee is not such a tax.

The parties intend for the definition of Gross Revenues to be as inclusive as possible
consistent with existing applicable law. If there is a change in federal law subsequent to the
Effective Date of this Franchise, such change shall not impact this Gross Revenues definition
unless the change specifically preempts the affected portion of the definition above.

Upon ninety (90) days’ written notice from City that the incumbent wireline provider of
Cable Services in the City has included in its franchise the definition of Gross Revenues, as set
forth on Exhibit B hereto, Grantee shall utilize the definition of Gross Revenues as set forth on
Exhibit B for purposes of calculating Franchise Fees pursuant to Section 3 herein for the
remaining duration of the term of the Franchise.
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1.29 “Headend” means any facility for signal reception and dissemination on a Cable System,
including cables, antennas, wires, satellite dishes, monitors, switchers, modulators, processors
for Broadcast Signals, equipment for the Interconnection of the Cable System with adjacent
Cable Systems and Interconnection of any networks which are part of the Cable System, and all
other related equipment and facilities.

1.30 “Interconnect” or “Interconnection” means the linking of the Cable System with another
cable system, or communications system or network, including technical, engineering, physical,
financial and other necessary components to accomplish, complete and adequately maintain such
linking, in a manner that permits the transmission and receiving of electronic or optical signals
between the Cable System and other cable system, communications system or network; or the
necessary components to accomplish, complete and adequately maintain pathways that permit
the transmission and receiving of electronic or optical signals between locations connected to
portions of the Cable System outside the Franchise Area and those portions of the Cable System
inside the Franchise Area.

1.31 “Leased Access Channel” means any Channel or portion of a Channel commercially
available for video programming by Persons other than Grantee, for a fee or charge.

1.32 “Living Unit” means a distinct address in the Qwest Corporation, d/b/a/ CenturyLink, (QC)
network inventory where QC currently has, had in the past, or had planned to provide service to
a customer. This includes but is not limited to, single family homes, multi-dwelling units and
business locations.

1.33  “Manager” [or “Administrator”’] means the City Manager [ Administrator] of the City or
designee.

1.34  “Person” means any individual, sole proprietorship, partnership, association, or
corporation, or any other form of entity or organization.

1.35 “Premium Service” means programming choices (such as movie Channels, pay-per-view
programs, or video on demand) offered to Subscribers on a per-Channel, per-program or per-
event basis.

1.36 “Remote DSLLAM or RT” means a Digital Subscriber Line Access Multiplexer installed by
Grantee and capable of providing Cable Service to Subscribers.

1.37 “Residential Subscriber” means any Person who receives Cable Service delivered to
Dwelling Units or Multiple Dwelling Units. Regardless of whether Multiple Dwelling Units are
billed on a bulk-billing basis, each residential unit receiving Cable Service shall be considered a
separate Residential Subscriber.

1.38 “Right-of-Way” means each of the following which have been dedicated to the public or
are hereafter dedicated to the public and maintained under public authority or by others and
located within the City: streets, roadways, highways, avenues, lanes, alleys, bridges, sidewalks,
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easements, rights-of-way and similar public property and areas.
1.39  “State” means the State of Colorado.

1.40  “Subscriber” means any Person who or which elects to subscribe to, for any purpose,
Cable Service provided by Grantee by means of or in connection with the Cable System and
whose premises are physically wired and lawfully Activated to receive Cable Service from
Grantee's Cable System.

1.41  “Subscriber Network™” means that portion of the Cable System used primarily by Grantee
in the transmission of Cable Services to Residential Subscribers.

1.42 “Telecommunications” means the transmission, between or among points specified by
the user, of information of the user's choosing, without change in the form or content of the
information as sent and received (as provided in 47 U.S.C. Section 153(43)).

1.43 “Telecommunications Service” means the offering of Telecommunications for a fee
directly to the public, or to such classes of users as to be effectively available directly to the
public, regardless of the facilities used (as provided in 47 U.S.C. Section 153(46)).

1.44  “Tier” means a group of Channels for which a single periodic subscription fee is charged.

1.45 “Two-Way” means that the Cable System is capable of providing both Upstream and
Downstream transmissions.

1.46 “Upstream” means carrying a transmission to the Headend from remote points on the
Cable System or from Interconnection points on the Cable System.

(B) EXHIBITS

The following documents, which are occasionally referred to in this Franchise, are formally
incorporated and made a part of this Franchise by this reference:

1) Exhibit A, Report Form

2) Exhibit B, Alternate Gross Revenues Definition
SECTION 2. GRANT OF FRANCHISE
2.1 Grant

(A) The City hereby grants to Grantee a nonexclusive authorization to make
reasonable and lawful use of the Rights-of-Way within the City to construct, operate, maintain,
reconstruct and rebuild a Cable System for the purpose of providing Cable Service subject to the
terms and conditions set forth in this Franchise and in any prior utility or use agreements entered
into by Grantee with regard to any individual property. This Franchise shall constitute both a
right and an obligation to provide the Cable Services required by, and to fulfill the obligations set
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forth in, the provisions of this Franchise.

(B)  Nothing in this Franchise shall be deemed to waive the lawful requirements of
any generally applicable City ordinance existing as of the Effective Date, as defined in
subsection 2.3.

(C)  Each and every term, provision or condition herein is subject to the provisions of
State law, federal law, the Charter of the City, and the ordinances and regulations enacted
pursuant thereto. The Charter and Municipal Code of the City, as the same may be amended
from time to time, are hereby expressly incorporated into this Franchise as if fully set out herein
by this reference. Notwithstanding the foregoing, the City may not unilaterally alter the material
rights and obligations of Grantee under this Franchise.

(D)  This Franchise shall not be interpreted to prevent the City from imposing
additional lawful conditions, including additional compensation conditions for use of the Rights-
of-Way, should Grantee provide service other than Cable Service.

(E)  Grantee promises and guarantees, as a condition of exercising the privileges
granted by this Franchise, that any Affiliate of the Grantee directly involved in the offering of
Cable Service in the Franchise Area, or directly involved in the management or operation of the
Cable System in the Franchise Area, will also comply with the obligations of this Franchise.
However, the parties acknowledge that Qwest Communications (“QC”), an affiliate of Grantee,
will be primarily responsible for the construction and installation of the facilities in the Rights-
of-Way which will be utilized by Grantee to provide Cable Services. So long as QC does not
provide Cable Service to Subscribers in the City, QC will not be subject to the terms and
conditions contained in this Franchise. QC’s installation and maintenance of facilities in the
Rights-of-Way is governed by Applicable Law. To the extent Grantee constructs and installs
facilities in the Rights-of-Way, such installation will be subject to the terms and conditions
contained herein.

(F) No rights shall pass to Grantee by implication. Without limiting the foregoing, by
way of example and not limitation, this Franchise shall not include or be a substitute for:

(1) Any other permit or authorization required for the privilege of transacting
and carrying on a business within the City that may be required by the ordinances and
laws of the City;

(2) Any permit, agreement, or authorization required by the City for Right-of-
Way users in connection with operations on or in Rights-of-Way or public property
including, by way of example and not limitation, street cut permits; or

3) Any permits or agreements for occupying any other property of the City or
private entities to which access is not specifically granted by this Franchise including,
without limitation, permits and agreements for placing devices on poles, in conduits or in
or on other structures.
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(G)  This Franchise is intended to convey limited rights and interests only as to those
Rights-of-Way in which the City has an actual interest. It is not a warranty of title or interest in
any Right-of-Way; it does not provide the Grantee with any interest in any particular location
within the Right-of-Way; and it does not confer rights other than as expressly provided in the
grant hereof.

(H)  This Franchise does not authorize Grantee to provide Telecommunications
Service, or to construct, operate or maintain Telecommunications facilities. This Franchise is not
a bar to imposition of any lawful conditions on Grantee with respect to Telecommunications,
whether similar, different or the same as the conditions specified herein. This Franchise does not
relieve Grantee of any obligation it may have to obtain from the City an authorization to provide
Telecommunications Services, or to construct, operate or maintain Telecommunications
facilities, or relieve Grantee of its obligation to comply with any such authorizations that may be
lawfully required.

2.2 Use of Rights-of-Way

(A)  Subject to the City's supervision and control, Grantee may erect, install, construct,
repair, replace, reconstruct, and retain in, on, over, under, upon, across, and along the Rights-of-
Way within the City such wires, cables, conductors, ducts, conduits, vaults, manholes,
amplifiers, pedestals, attachments and other property and equipment as are necessary and
appurtenant to the operation of a Cable System within the City. Grantee, through this Franchise,
is granted extensive and valuable rights to operate its Cable System for profit using the City's
Rights-of-Way in compliance with all applicable City construction codes and procedures. As
trustee for the public, the City is entitled to fair compensation to be paid for these valuable rights
throughout the term of the Franchise.

(B)  Grantee must follow City established requirements for placement of Cable System
facilities in Rights-of-Way, including the specific location of facilities in the Rights-of-Way, and
must in any event install Cable System facilities in a manner that minimizes interference with the
use of the Rights-of-Way by others, including others that may be installing communications
facilities. Within limits reasonably related to the City’s role in protecting public health, safety
and welfare, the City may require that Cable System facilities be installed at a particular time, at
a specific place or in a particular manner as a condition of access to a particular Right-of-Way;
may deny access if Grantee is not willing to comply with City's requirements; and may remove,
or require removal of, any facility that is not installed by Grantee in compliance with the
requirements established by the City, or which is installed without prior City approval of the
time, place or manner of installation, and charge Grantee for all the costs associated with
removal; and may require Grantee to cooperate with others to minimize adverse impacts on the
Rights-of-Way through joint trenching and other arrangements.

2.3 Effective Date and Term of Franchise

This Franchise and the rights, privileges and authority granted hereunder shall take effect
on November 6, 2014 (the “Effective Date”), and shall terminate on November 5, 2020 unless
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terminated sooner as hereinafter provided. If, at the end of the third year after the Effective Date,
Grantee offers Cable Services to 25% of the residential units in the City, exclusive of the
RidgeGate development, the Grantee, at its option, may elect to extend the term of the franchise
for an additional two (2) years to November 5, 2022. If, at the end of the fifth year after the
Effective Date, Grantee offers Cable Services to 50% of the residential units in the City,
exclusive of the RidgeGate development, the Grantee, at its option, may elect to extend the term
of the franchise for an additional three (3) years to November 5, 2025

2.4 Franchise Nonexclusive

This Franchise shall be nonexclusive, and subject to all prior rights, interests, easements
or licenses granted by the City to any Person to use any property, Right-of-Way, right, interest or
license for any purpose whatsoever, including the right of the City to use same for any purpose it
deems fit, including the same or similar purposes allowed Grantee hereunder. The City may at
any time grant authorization to use the Rights-of-Way for any purpose not incompatible with
Grantee's authority under this Franchise and for such additional franchises for Cable Systems as
the City deems appropriate.

2.5 Police Powers

Grantee’s rights hereunder are subject to the police powers of the City to adopt and
enforce ordinances necessary to the safety, health, and welfare of the public, and Grantee agrees
to comply with all laws and ordinances of general applicability enacted, or hereafter enacted, by
the City or any other legally constituted governmental unit having lawful jurisdiction over the
subject matter hereof. The City shall have the right to adopt, from time to time, such ordinances
as may be deemed necessary in the exercise of its police power; provided that such hereinafter
enacted ordinances shall be reasonable and not materially modify the terms of this Franchise.
Any conflict between the provisions of this Franchise and any other present or future lawful
exercise of the City's police powers shall be resolved in favor of the latter.

2.6 Grant of Other Franchises

In the event the City enters into a franchise, permit, license, authorization or other
agreement of any kind with any other Person or entity other than the Grantee to enter into the
City’s Rights-of-Way for the purpose of constructing or operating a Cable System or providing
Cable Service to any part of the Franchise Area, in which the Grantee is actually providing Cable
Service under the terms and conditions of this Franchise or is required to extend Cable Service to
under the provisions of this Franchise, the material provisions thereof shall be reasonably
comparable to those contained herein, in order that one operator not be granted an unfair
competitive advantage over another.

2.7 Familiarity with Franchise

The Grantee acknowledges and warrants by acceptance of the rights, privileges and
agreements granted herein, that it has carefully read and fully comprehends the terms and
conditions of this Franchise and is willing to and does accept all lawful and reasonable risks of
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the meaning of the provisions, terms and conditions herein. The Grantee further acknowledges
and states that it has fully studied and considered the requirements and provisions of this
Franchise, and finds that the same are commercially practicable at this time, and consistent with
all local, State and federal laws and regulations currently in effect, including the Cable Act.

2.8 Effect of Acceptance

By accepting the Franchise, the Grantee: (1) acknowledges and accepts the City's legal
right to issue and enforce the Franchise; (2) accepts and agrees to comply with each and every
provision of this Franchise subject to Applicable Law; and (3) agrees that the Franchise was
granted pursuant to processes and procedures consistent with Applicable Law, and that it will not
raise any claim to the contrary.

SECTION 3. FRANCHISE FEE PAYMENT AND FINANCIAL CONTROLS
3.1 Franchise Fee

(A)  As compensation for the benefits and privileges granted under this Franchise and
in consideration of permission to use the City's Rights-of-Way, Grantee shall pay as a Franchise
Fee to the City, throughout the duration of this Franchise, an amount equal to five percent (5%)
of Grantee's Gross Revenues. Accrual of such Franchise Fee shall commence as of the Effective
Date of this Franchise.

(B)  If the City believes that the Grantee has established a pricing structure for Cable
Services the effect of which is to reduce the amount of Franchise Fees which would have
otherwise been payable based upon fair market value of the Cable Services, such claims shall be
resolved by arbitration. A three-person arbitration panel shall conduct the arbitration. Each party
shall select one arbitrator, and the two arbitrators so selected shall agree upon the third. All three
arbitrators shall be persons engaged in the practice of law. In general, the arbitrators shall follow
the then current rules of the American Arbitration Association (the “AAA”). There shall be no
discovery other than the exchange of information that is provided to the arbitration panel by the
parties; provided however, that each party shall provide to the panel and to each other, all
documentation in its possession or control that relates to the subject matter of the dispute. In all
events, unless waived by the parties, the arbitration panel shall conduct an arbitration hearing at
which the parties and their counsel shall be present and have the opportunity to present evidence
and examine evidence presented by the other party. The proceedings at the arbitration hearing
shall, unless waived by the parties, be conducted under oath and before a court reporter. If the
panel finds that the Grantee established a pricing structure for Cable Services the effect of which
is to reduce the amount of Franchise Fees which would have otherwise been payable based upon
fair market value of the Cable Services, the panel shall determine the appropriate amount that
should have been paid, and make its award accordingly. The parties shall cooperate in good faith
to permit a conclusion of the arbitration hearing no later than ninety (90) days following the
submission of the dispute to arbitration. The panel's decision shall be final and binding and
judgment may be entered in any court having jurisdiction thereof. The foregoing provision for
arbitration shall apply only to Section 3.1. All other claims and disputes arising out of this
Agreement shall not be subject to arbitration, absent the express agreement to the contrary.
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Nothing in this Section 3.1 shall prohibit Grantee from offering reasonable temporary
promotional or marketing plans offering Cable Services at a discounted rate. For the purposes of
this Section 3.1 “temporary” means no more than twelve (12) consecutive months.

Resolution of any disputes over the classification of revenue should first be attempted by
agreement of the Parties, but should no resolution be reached, the Parties agree that reference
shall be made to generally accepted accounting principles (“GAAP”) as promulgated and defined
by the Financial Accounting Standards Board (“FASB”), Emerging Issues Task Force (“EITF”)
and/or the U.S. Securities and Exchange Commission (“SEC”). Notwithstanding the forgoing,
the City reserves its right to challenge Grantee’s calculation of Gross Revenues, including the
interpretation of GAAP as promulgated and defined by the FASB, EITF and/or the SEC.

3.2  Payments

Grantee's Franchise Fee payments to the City shall be computed quarterly for the
preceding calendar quarter ending March 31, June 30, September 30, and December 31. Each
quarterly payment shall be due and payable no later than thirty (30) days after said dates.

3.3  Acceptance of Payment and Recomputation

No acceptance of any payment shall be construed as an accord by the City that the
amount paid is, in fact, the correct amount, nor shall any acceptance of payments be construed as
a release of any claim the City may have for further or additional sums payable or for the
performance of any other obligation of Grantee.

34 Quarterly Franchise Fee Reports

Each payment shall be accompanied by a written report to the City, verified by an
authorized representative of Grantee, containing an accurate statement in summarized form, as
well as in detail, of Grantee's Gross Revenues and the computation of the payment amount.
Such reports shall detail all Gross Revenues of the Cable System.

3.5  Annual Franchise Fee Reports

Grantee shall, within sixty (60) days after the end of each year, furnish to the City a
statement stating the total amount of Gross Revenues for the year and all payments, deductions
and computations for the period. Such statement shall be audited by a certified public
accountant, who may also be the chief financial officer or controller of Grantee, prior to
submission to the City.

3.6 Audits

On an annual basis, upon thirty (30) days prior written notice, the City, including the
City’s Auditor or his/her authorized representative, shall have the right to conduct an
independent audit of Grantee's records reasonably related to the administration or enforcement of
this Franchise. Pursuant to subsection 3.1 (B), as part of the Franchise Fee audit the City shall
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specifically have the right to review records related to the allocation of revenue to Cable Services
in the event Grantee offers Cable Services bundled with non-Cable Services. For purposes of
this section, “relevant data” shall include, at a minimum, Grantee’s records, produced and
maintained in the ordinary course of business, showing the subscriber counts per package and the
revenue allocation per package for each package that was available for City subscribers during
the audit period. To the extent that the City does not believe that the relevant data supplied is
sufficient for the City to complete its audit/review, the City may require other relevant data. For
purposes of this Section 3.6, the “other relevant data” shall generally mean all: (1) billing reports,
(2) financial reports (such as General Ledgers) and (3) sample customer bills used by Grantee to
determine Gross Revenues for the Franchise Area that would allow the City to recompute the
Gross Revenue determination. If the audit shows that Franchise Fee payments have been
underpaid by two and one half percent (2 %2%) or more (or such other contract underpayment
threshold as set forth in a generally applicable and enforceable regulation or policy of the City
related to audits), Grantee shall pay the total cost of the audit, such cost not to exceed ten
thousand dollars ($10,000) for each year of the audit period. The City’s right to audit and the
Grantee’s obligation to retain records related to this subsection shall expire three (3) years after
each Franchise Fee payment has been made to the City.

3.7  Late Payments

In the event any payment due quarterly is not received within thirty (30) days from the
end of the calendar quarter, Grantee shall pay interest on the amount due (at the prime rate as
listed in the Wall Street Journal on the date the payment was due), compounded daily, calculated
from the date the payment was originally due until the date the City receives the payment.

3.8 Underpayments

If a net Franchise Fee underpayment is discovered as the result of an audit, Grantee shall
pay interest at the rate of the eight percent (8%) per annum, compounded quarterly, calculated
from the date each portion of the underpayment was originally due until the date Grantee remits
the underpayment to the City.

3.9  Alternative Compensation

In the event the obligation of Grantee to compensate the City through Franchise Fee
payments is lawfully suspended or eliminated, in whole or part, then Grantee shall pay to the
City compensation equivalent to the compensation paid to the City by other similarly situated
users of the City's Rights-of-Way for Grantee's use of the City's Rights-of-Way, provided that in
no event shall such payments exceed the equivalent of five percent (5%) of Grantee's Gross
Revenues (subject to the other provisions contained in this Franchise).

3.10 Maximum Legal Compensation

The parties acknowledge that, at present, applicable federal law limits the City to
collection of a maximum permissible Franchise Fee of five percent (5%) of Gross Revenues. In
the event that at any time during the duration of this Franchise, the City is authorized to collect
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an amount in excess of five percent (5%) of Gross Revenues, then this Franchise may be
amended unilaterally by the City to provide that such excess amount shall be added to the
Franchise Fee payments to be paid by Grantee to the City hereunder, provided that Grantee has
received at least ninety (90) days prior written notice from the City of such amendment, so long
as all cable operators in the City are paying the same Franchise Fee amount.

3.11 Additional Commitments Not Franchise Fee Payments

No term or condition in this Franchise, including the funding required by Section 9, shall
in any way modify or affect Grantee's obligation to pay Franchise Fees. Although the total sum
of Franchise Fee payments and additional commitments set forth elsewhere in this Franchise
may total more than five percent (5%) of Grantee's Gross Revenues in any twelve (12) month
period, Grantee agrees that the additional commitments herein are not Franchise Fees as defined
under any federal law, nor are they to be offset or credited against any Franchise Fee payments
due to the City, nor do they represent an increase in Franchise Fees to be passed through to
Subscribers pursuant to any federal law, nor do they represent an increase in Franchise Fees.

3.12 Tax Liability

The Franchise Fees shall be in addition to any and all taxes or other levies or assessments
which are now or hereafter required to be paid by businesses in general by any law of the City,
the State or the United States including, without limitation, sales, use and other taxes, business
license fees or other payments. Payment of the Franchise Fees under this Franchise shall not
exempt Grantee from the payment of any other license fee, permit fee, tax or charge on the
business, occupation, property or income of Grantee that may be lawfully imposed by the City.
Any other license fees, taxes or charges shall be of general applicability in nature and shall not
be levied against Grantee solely because of its status as a Cable Operator, or against Subscribers,
solely because of their status as such.

3.13 Financial Records

Grantee agrees to meet with a representative of the City upon request to review Grantee's
methodology of record-keeping, financial reporting, the computing of Franchise Fee obligations
and other procedures, the understanding of which the City deems necessary for reviewing reports
and records.

3.14 Payment on Termination

If this Franchise terminates for any reason, the Grantee shall file with the City within
ninety (90) calendar days of the date of the termination, a financial statement, certified by an
independent certified public accountant, showing the Gross Revenues received by the Grantee
since the end of the previous fiscal year. The City reserves the right to satisfy any remaining
financial obligations of the Grantee to the City by utilizing the funds available in the letter of
credit or other security provided by the Grantee.

SECTION 4. ADMINISTRATION AND REGULATION
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4.1 Authority

(A)  The City shall be vested with the power and right to reasonably regulate the
exercise of the privileges permitted by this Franchise in the public interest, or to delegate that
power and right, or any part thereof, to the extent permitted under Federal, State and local law, to
any agent including, but not limited to, the CCUA, in its sole discretion.

(B)  Nothing in this Franchise shall limit nor expand the City's right of eminent
domain under State law.

4.2 Rates and Charges

All of Grantee’s rates and charges related to or regarding Cable Services shall be subject
to regulation by the City to the full extent authorized by applicable federal, State and local laws.

4.3 Rate Discrimination

All of Grantee’s rates and charges shall be published (in the form of a publicly-available
rate card) and be non-discriminatory as to all Persons and organizations of similar classes, under
similar circumstances and conditions. Grantee shall apply its rates in accordance with
Applicable Law, with identical rates and charges for all Subscribers receiving identical Cable
Services, without regard to race, color, ethnic or national origin, religion, age, sex, sexual
orientation, marital, military or economic status, or physical or mental disability or geographic
location within the City. Grantee shall offer the same Cable Services to all Residential
Subscribers at identical rates and to Multiple Dwelling Unit Subscribers to the extent authorized
by FCC rules or applicable Federal law. Grantee shall permit Subscribers to make any lawful in-
residence connections the Subscriber chooses without additional charge nor penalizing the
Subscriber therefor. However, if any in-home connection requires service from Grantee due to
signal quality, signal leakage or other factors, caused by improper installation of such in-home
wiring or faulty materials of such in-home wiring, the Subscriber may be charged reasonable
service charges by Grantee. Nothing herein shall be construed to prohibit:

(A)  The temporary reduction or waiving of rates or charges in conjunction with valid
promotional campaigns; or

(B) The offering of reasonable discounts to senior citizens or economically
disadvantaged citizens; or

(C)  The offering of rate discounts for Cable Service; or

(D)  The Grantee from establishing different and nondiscriminatory rates and charges
and classes of service for Commercial Subscribers, as allowable by federal law and regulations.

4.4  Filing of Rates and Charges
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(A)  Throughout the term of this Franchise, Grantee shall maintain on file with the
City a complete schedule of applicable rates and charges for Cable Services provided under this
Franchise. Nothing in this subsection shall be construed to require Grantee to file rates and
charges under temporary reductions or waivers of rates and charges in conjunction with
promotional campaigns. As used in this subsection, no rate or charge shall be considered
temporary if Subscribers have the ability over a period greater than twelve (12) consecutive
months (or such other period as may be approved by the City) to purchase Cable Services at such
rate or charge.

(B)  Upon request of the City, Grantee shall provide a complete schedule of current
rates and charges for any and all Leased Access Channels, or portions of such Channels,
provided by Grantee. The schedule shall include a description of the price, terms, and conditions
established by Grantee for Leased Access Channels.

4.5 Cross Subsidization

Grantee shall comply with all Applicable Laws regarding rates for Cable Services and all
Applicable Laws covering issues of cross subsidization.

4.6 Reserved Authority

Both Grantee and the City reserve all rights they may have under the Cable Act and any
other relevant provisions of federal, State, or local law.

4.7 Time Limits Strictly Construed

Whenever this Franchise sets forth a time for any act to be performed by Grantee, such
time shall be deemed to be of the essence, and any failure of Grantee to perform within the
allotted time may be considered a breach of this Franchise, and sufficient grounds for the City to
invoke any relevant remedy.

4.8 Franchise Amendment Procedure

Either party may at any time seek an amendment of this Franchise by so notifying the
other party in writing. Within thirty (30) days of receipt of notice, the City and Grantee shall
meet to discuss the proposed amendment(s). If the parties reach a mutual agreement upon the
suggested amendment(s), such amendment(s) shall be submitted to the City Council for its
approval. If so approved by the City Council and the Grantee, then such amendment(s) shall be
deemed part of this Franchise. If mutual agreement is not reached, there shall be no amendment.

4.9 Performance Evaluations

(A)  The City may hold performance evaluation sessions within thirty (30) days of the
biennial anniversary dates of the Effective Date of this Franchise. All such evaluation sessions
shall be conducted by the City.
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(B)  Special evaluation sessions may be held at any time by the City during the term of
this Franchise.

(C)  All regular evaluation sessions shall be open to the public and announced at least
two (2) weeks in advance in a newspaper of general circulation in the City. Grantee shall also
include with or on the Subscriber billing statements for the billing period immediately preceding
the commencement of the session, written notification of the date, time, and place of the regular
performance evaluation session, and any special evaluation session as required by the City,
provided Grantee receives appropriate advance notice.

(D)  Topics which may be discussed at any evaluation session may include, but are not
limited to, Cable Service rate structures; Franchise Fee payments; liquidated damages; free or
discounted Cable Services; application of new technologies; Cable System performance; Cable
Services provided; programming offered; Subscriber complaints; privacy; amendments to this
Franchise; judicial and FCC rulings; line extension policies; and the City or Grantee's rules;
provided that nothing in this subsection shall be construed as requiring the renegotiation of this
Franchise.

(E)  During evaluations under this subsection, Grantee shall fully cooperate with the
City and shall provide such information and documents as the City may reasonably require to
perform the evaluation.

4.10 Late Fees

(A)  For purposes of this subsection, any assessment, charge, cost, fee or sum,
however characterized, that the Grantee imposes upon a Subscriber solely for late payment of a
bill is a late fee and shall be applied in accordance with the City’s Customer Service Standards,
as the same may be amended from time to time by the City Council acting by ordinance or
resolution, or as the same may be superseded by legislation or final court order.

(B)  Nothing in this subsection shall be deemed to create, limit or otherwise affect the
ability of the Grantee, if any, to impose other assessments, charges, fees or sums other than those
permitted by this subsection, for the Grantee's other services or activities it performs in
compliance with Applicable Law, including FCC law, rule or regulation.

(C) The Grantee's late fee and disconnection policies and practices shall be
nondiscriminatory and such policies and practices, and any fees imposed pursuant to this
subsection, shall apply equally in all parts of the City without regard to the neighborhood or
income level of the Subscriber.

4.11 Force Majeure

In the event Grantee is prevented or delayed in the performance of any of its obligations
under this Franchise by reason beyond the control of Grantee, Grantee shall have a reasonable
time, under the circumstances, to perform the affected obligation under this Franchise or to
procure a substitute for such obligation which is satisfactory to the City. Those conditions which
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are not within the control of Grantee include, but are not limited to, natural disasters, civil
disturbances, work stoppages or labor disputes power outages, telephone network outages, and
severe or unusual weather conditions which have a direct and substantial impact on the Grantee’s
ability to provide Cable Services in the City and which was not caused and could not have been
avoided by the Grantee which used its best efforts in its operations to avoid such results.

If Grantee believes that a reason beyond its control has prevented or delayed its
compliance with the terms of this Franchise, Grantee shall provide documentation as reasonably
required by the City to substantiate the Grantee’s claim. If Grantee has not yet cured the
deficiency, Grantee shall also provide the City with its proposed plan for remediation, including
the timing for such cure.

SECTION 5. FINANCIAL AND INSURANCE REQUIREMENTS
5.1 Indemnification

(A)  General Indemnification. Grantee shall indemnify, defend and hold the City, its
officers, officials, boards, commissions, agents and employees, harmless from any action or
claim for injury, damage, loss, liability, cost or expense, including court and appeal costs and
reasonable attorneys' fees or reasonable expenses, arising from any casualty or accident to Person
or property, including, without limitation, copyright infringement, defamation, and all other
damages in any way arising out of, or by reason of, any construction, excavation, operation,
maintenance, reconstruction, or any other act done under this Franchise, by or for Grantee, its
agents, or its employees, or by reason of any neglect or omission of Grantee. Grantee shall
consult and cooperate with the City while conducting its defense of the City.

(B)  Indemnification for Relocation. Grantee shall indemnify the City for any
damages, claims, additional costs or reasonable expenses assessed against, or payable by, the
City arising out of, or resulting from, directly or indirectly, Grantee's failure to remove, adjust or
relocate any of its facilities in the Rights-of-Way in a timely manner in accordance with any
relocation required by the City.

(C)  Additional Circumstances. Grantee shall also indemnify, defend and hold the
City harmless for any claim for injury, damage, loss, liability, cost or expense, including court
and appeal costs and reasonable attorneys' fees or reasonable expenses in any way arising out of:

(1) The lawful actions of the City in granting this Franchise to the extent such
actions are consistent with this Franchise and Applicable Law. These obligations include
any claims by another franchised cable operator against the City that the terms and
conditions of this Franchise are less burdensome than another franchise granted by the
City, regardless of the outcome of such proceeding;

(2) Damages arising out of any failure by Grantee to secure consents from the
owners, authorized distributors, or licensees/licensors of programs to be delivered by the
Cable System, whether or not any act or omission complained of is authorized, allowed
or prohibited by this Franchise.
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(D)  Procedures and Defense. If a claim or action arises, the City or any other
indemnified party shall promptly tender the defense of the claim to Grantee, which defense shall
be at Grantee’s expense. The City may participate in the defense of a claim, but if Grantee
provides a defense at Grantee’s expense then Grantee shall not be liable for any attorneys’ fees,
expenses or other costs that City may incur if it chooses to participate in the defense of a claim,
unless and until separate representation as described below in Paragraph 5.1(F) is required. In
that event the provisions of Paragraph 5.1(F) shall govern Grantee’s responsibility for City’s
attorney’s fees, expenses or other costs. In any event, Grantee may not agree to any settlement
of claims affecting the City without the City's approval.

(E)  Non-waiver. The fact that Grantee carries out any activities under this Franchise
through independent contractors shall not constitute an avoidance of or defense to Grantee's duty
of defense and indemnification under this subsection.

(F) Expenses. If separate representation to fully protect the interests of both parties is
or becomes necessary, such as a conflict of interest between the City and the counsel selected by
Grantee to represent the City, Grantee shall pay, from the date such separate representation is
required forward, all reasonable expenses incurred by the City in defending itself with regard to
any action, suit or proceeding indemnified by Grantee. Provided, however, that in the event that
such separate representation is or becomes necessary, and City/City/Grantee desires to hire
counsel or any other outside experts or consultants and desires Grantee to pay those expenses,
then City/City/Grantee shall be required to obtain Grantee’s consent to the engagement of such
counsel, experts or consultants, such consent not to be unreasonably withheld. The City's
expenses shall include all reasonable out-of-pocket expenses, such as consultants' fees, and shall
also include the reasonable value of any services rendered by the City Attorney or his/her
assistants or any employees of the City or its agents but shall not include outside attorneys’ fees
for services that are unnecessarily duplicative of services provided the City by Grantee.
Notwithstanding the foregoing, the parties agree that the City may utilize at any time, at its own
cost and expense, its own City Attorney or outside counsel with respect to any claim brought by
another franchised cable operator as described in subsection (C)(1) above.

5.2 Insurance

(A)  Grantee shall maintain in full force and effect at its own cost and expense each of
the following policies of insurance:

(1) Commercial General Liability insurance with limits of no less than one
million dollars ($1,000,000.00) per occurrence and one million dollars ($1,000,000.00)
general aggregate. Coverage shall be at least as broad as that provided by ISO CG 00 01
1/96 or its equivalent and include severability of interests. Such insurance shall name the
City, its officers, officials and employees as additional insureds per ISO CG 2026 or its
equivalent. There shall be a waiver of subrogation and rights of recovery against the
City, its officers, officials and employees. Coverage shall apply as to claims between
insureds on the policy, if applicable.
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(2) Commercial Automobile Liability insurance with minimum combined
single limits of one million dollars ($1,000,000.00) each occurrence and one million
dollars ($1,000,000.00) aggregate with respect to each of Grantee’s owned, hired and
non-owned vehicles assigned to or used in the operation of the Cable System in the City.
The policy shall contain a severability of interests provision.

(B) Each policy shall provide that the insurance shall not be canceled or materially
changed so as to be out of compliance with these requirements without thirty (30) days' written
notice first provided to the City, via certified mail, and ten (10) days' notice for nonpayment of
premium. If the insurance is canceled or materially altered so as to be out of compliance with
the requirements of this subsection within the term of this Franchise, Grantee shall provide a
replacement policy. Grantee agrees to maintain continuous uninterrupted insurance coverage, in
at least the amounts required, for the duration of this Franchise and, in the case of the
Commercial General Liability, for at least one (1) year after expiration of this Franchise.

5.3 Deductibles / Certificate of Insurance
Any deductible of the policies shall not in any way limit Grantee's liability to the City.
(A)  Endorsements.
(1) All policies shall contain, or shall be endorsed so that:

(a) The City, its officers, officials, boards, commissions, employees
and agents are to be covered as, and have the rights of, additional insureds with
respect to liability arising out of activities performed by, or on behalf of, Grantee
under this Franchise or Applicable Law, or in the construction, operation or
repair, or ownership of the Cable System;

(b) Grantee's insurance coverage shall be primary insurance with
respect to the City, its officers, officials, boards, commissions, employees and
agents. Any insurance or self-insurance maintained by the City, its officers,
officials, boards, commissions, employees and agents shall be in excess of the
Grantee's insurance and shall not contribute to it; and

(©) Grantee's insurance shall apply separately to each insured against
whom a claim is made or lawsuit is brought, except with respect to the limits of
the insurer's liability.

(B)  Acceptability of Insurers. The insurance obtained by Grantee shall be placed with
insurers with a Best's rating of no less than "A VIIL."

(C)  Verification of Coverage. The Grantee shall furnish the City with certificates of
insurance and endorsements or a copy of the page of the policy reflecting blanket additional
insured status. The certificates and endorsements for each insurance policy are to be signed by a
Person authorized by that insurer to bind coverage on its behalf. The certificates and
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endorsements for each insurance policy are to be on standard forms or such forms as are
consistent with standard industry practices.

(D)  Self-Insurance In the alternative to providing a certificate of insurance to the City
certifying insurance coverage as required above, Grantee may provide self-insurance in the same
amount and level of protection for Grantee and City, its officers, agents and employees as
otherwise required under this Section. The adequacy of self-insurance shall be subject to the
periodic review and approval of the City.

5.4 Letter of Credit

(A)  No later than the Effective Date of this Franchise, Grantee shall establish and
provide to the City, on behalf of the City and all other members of the CCUA , as security for the
faithful performance by Grantee of all of the provisions of this Franchise, a letter of credit from a
financial institution satisfactory to the City in the amount of one hundred thousand dollars

($100,000).

(B)  The letter of credit shall be maintained at one hundred thousand dollars
($100,000) throughout the term of this Franchise, provided that once every three (3) years, the
City shall have the right to increase this amount to reflect increases in the Denver Metropolitan
Area Consumer Price Index during the prior three (3) year period.

(C)  The letter of credit may be drawn upon by the City for purposes including, but not
limited to, the following:

(1) Failure of Grantee to pay the City sums due under the terms of this
Franchise;

(2) Reimbursement of costs borne by the City to correct Franchise violations
not corrected by Grantee;

3) Monetary remedies or damages assessed against Grantee due to default or
breach of Franchise requirements; and

(4) Failure to comply with the Customer Service Standards of the City, as the
same may be amended from time to time by the City Council acting by ordinance or
resolution.

(D)  The City shall give Grantee written notice of any withdrawal under this
subsection upon such withdrawal. Within seven (7) days following receipt of such notice,
Grantee shall restore the letter of credit to the amount required under this Franchise.

(E)  Grantee shall have the right to appeal to the City Council for reimbursement in the
event Grantee believes that the letter of credit was drawn upon improperly. Grantee shall also
have the right of judicial appeal if Grantee believes the letter of credit has not been properly
drawn upon in accordance with this Franchise. Any funds the City erroneously or wrongfully
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withdraws from the letter of credit shall be returned to Grantee with interest, from the date of
withdrawal at a rate equal to the prime rate of interest as quoted in the Wall Street Journal.

(F) If the City withdraws from the CCUA, Grantee shall obtain a letter of credit
solely on behalf of the City, in the amount of twenty five thousand dollars ($25,000.00), within
sixty (60) days of receiving written notice from the City. In this event, the City will also be
removed from the CCUA letter of credit.

SECTION 6. CUSTOMER SERVICE
6.1 Customer Service Standards

Grantee shall comply with Customer Service Standards of the City, as the same may be
amended from time to time by the City Council acting by ordinance or resolution. Any
requirement in Customer Service Standards for a “local” telephone number may be met by the
provision of a toll-free number. Grantee reserves the right to challenge any customer service
ordinance which it believes is inconsistent with its contractual rights under this Franchise.

6.2 Subscriber Privacy

Grantee shall fully comply with any provisions regarding the privacy rights of
Subscribers contained in federal, State, or local law.

6.3 Subscriber Contracts

Grantee shall not enter into a contract with any Subscriber which is in any way
inconsistent with the terms of this Franchise, or any Exhibit hereto, or the requirements of any
applicable Customer Service Standard. Upon request, Grantee will provide to the City a sample
of the Subscriber contract or service agreement then in use.

6.4 Advance Notice to City

The Grantee shall use reasonable efforts to furnish information provided to Subscribers or
the media in the normal course of business to the City in advance.

6.5  Identification of Local Franchise Authority on Subscriber Bills

Within sixty (60) days after written request from the City, Grantee shall place the City’s
phone number on its Subscriber bills, to identify where a Subscriber may call to address
escalated complaints.

SECTION 7. REPORTS AND RECORDS
7.1 Open Records

Grantee shall manage all of its operations in accordance with a policy of keeping its
documents and records open and accessible to the City. The City, including the City’s Auditor
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or his/her authorized representative, shall have access to, and the right to inspect, any books and
records of Grantee, its parent corporations and Affiliates which are reasonably related to the
administration or enforcement of the terms of this Franchise. Grantee shall not deny the City
access to any of Grantee's records on the basis that Grantee's records are under the control of any
parent corporation, Affiliate or a third party. The City may, in writing, request copies of any
such records or books and Grantee shall provide such copies within thirty (30) days of the
transmittal of such request. One (1) copy of all reports and records required under this or any
other subsection shall be furnished to the City, at the sole expense of Grantee. If the requested
books and records are too voluminous, or for security reasons cannot be copied or removed, then
Grantee may request, in writing within ten (10) days, that the City inspect them at Grantee's local
offices. If any books or records of Grantee are not kept in a local office and not made available
in copies to the City upon written request as set forth above, and if the City determines that an
examination of such records is necessary or appropriate for the performance of any of the City's
duties, administration or enforcement of this Franchise, then all reasonable travel and related
expenses incurred in making such examination shall be paid by Grantee.

7.2  Confidentiality

The City agrees to treat as confidential any books or records that constitute proprietary or
confidential information under federal or State law, to the extent Grantee makes the City aware
of such confidentiality. Grantee shall be responsible for clearly and conspicuously stamping the
word "Confidential" on each page that contains confidential or proprietary information, and shall
provide a brief written explanation as to why such information is confidential under State or
federal law. If the City believes it must release any such confidential books and records in the
course of enforcing this Franchise, or for any other reason, it shall advise Grantee in advance so
that Grantee may take appropriate steps to protect its interests. If the City receives a demand
from any Person for disclosure of any information designated by Grantee as confidential, the
City shall, so far as consistent with Applicable Law, advise Grantee and provide Grantee with a
copy of any written request by the party demanding access to such information within a
reasonable time. Until otherwise ordered by a court or agency of competent jurisdiction, the City
agrees that, to the extent permitted by State and federal law, it shall deny access to any of
Grantee's books and records marked confidential as set forth above to any Person. Grantee shall
reimburse the City for all reasonable costs and attorneys fees incurred in any legal proceedings
pursued under this Section.

7.3 Records Required

(A)  Grantee shall at all times maintain, and shall furnish to the City upon request and
subject to Applicable Law:

(1) A complete set of maps showing the exact location of all Cable System
equipment and facilities in the Right-of-Way, but excluding detail on proprietary
electronics contained therein and Subscriber drops. As-built maps including proprietary
electronics shall be available at Grantee's offices for inspection by the City’s authorized
representative(s) or agent(s) and made available to such during the course of technical
inspections as reasonably conducted by the City. These maps shall be certified as
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accurate by an appropriate representative of the Grantee;

(2) A copy of all FCC filings on behalf of Grantee, its parent corporations or
Affiliates which relate to the operation of the Cable System in the City;

3) Current Subscriber Records and information;

(4) A log of Cable Services added or dropped, Channel changes, number of
Subscribers added or terminated, all construction activity, and total homes passed for the
previous twelve (12) months; and

(%) A list of Cable Services, rates and Channel line-ups.

(B)  Subject to subsection 7.2, all information furnished to the City is public
information, and shall be treated as such, except for information involving the privacy rights of
individual Subscribers.

7.4 Annual Reports

Within sixty (60) days after the end of the calendar year, Grantee shall submit to the City
a written report, in a form acceptable to the City, which shall include, but not necessarily be
limited to, the following information for the City:

(A) A Gross Revenue statement, as required by subsection 3.5 of this Franchise;

(B) A summary of the previous year's activities in the development of the Cable
System, including, but not limited to, Cable Services begun or discontinued during the reporting
year, and the number of Subscribers for each class of Cable Service (i.e., Basic, Expanded Basic
Service, and Premium); and

(C)  The number of homes passed, beginning and ending plant miles, any services
added or dropped, and any technological changes occurring in the Cable System,;

(D) A statement of planned construction, if any, for the next year;

(E) A copy of the most recent annual report Grantee filed with the SEC or other
governing body.

The parties agree that the City’s request for these annual reports shall remain effective, and need
only be made once. Such a request shall require the Grantee to continue to provide the reports
annually, until further written notice from the City to the contrary.

7.5  Copies of Federal and State Reports

Grantee shall submit to the City copies of all pleadings, applications, notifications,
communications and documents of any kind, submitted by Grantee or its parent corporation(s),
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to any federal, State or local courts, regulatory agencies and other government bodies if such
documents directly relate to the operations of Grantee's Cable System within the City. Grantee
shall submit such documents to the City no later than thirty (30) days after filing, mailing,
publication, or completion. Grantee shall not claim confidential, privileged or proprietary rights
to such documents unless under federal, State, or local law such documents have been
determined to be confidential by a court of competent jurisdiction, or a federal or State agency.
With respect to all documents provided to any federal, State, or local regulatory agency as a
routine matter in the due course of operating Grantee's Cable System within the City, Grantee
shall make such documents available to the City upon request.

7.6  Complaint File and Reports

Grantee shall keep an accurate and comprehensive file of any complaints regarding the
Cable System, in a manner consistent with the privacy rights of Subscribers, and Grantee's
actions in response to those complaints. These files shall remain open to the City during normal
business hours. Grantee shall provide the City a quarterly executive summary in the form
attached hereto as Exhibit B, which shall include the following information:

(A) A summary of service calls, identifying the number and nature of the requests and
their disposition;

(B) A log of all service interruptions;
(C) A summary of customer complaints referred by the City to Grantee; and
(D)  Such other information as reasonably requested by the City, provided that Grantee

is given thirty (30) days prior written notice of such request before the beginning of the
applicable quarter.

7.7 Failure to Report

The failure or neglect of Grantee to file any of the reports or filings required under this
Franchise or such other reports as the City may reasonably request (not including clerical errors
or errors made in good faith), may, at the City 's option, be deemed a breach of this Franchise.

7.8 False Statements

Any false or misleading statement or representation in any report required by this
Franchise (not including clerical errors or errors made in good faith) may be deemed a material
breach of this Franchise and may subject Grantee to all remedies, legal or equitable, which are
available to the City under this Franchise or otherwise.

SECTION 8. PROGRAMMING

8.1 Broad Programming Categories
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Grantee shall provide or enable the provision of at least the following initial broad
categories of programming to the extent such categories are reasonably available:

(A)  Educational programming;

(B)  Colorado news, weather & information;

(C)  Sports;

(D)  General entertainment (including movies);
(E)  Children/family-oriented;

(F) Arts, culture and performing arts;

(G)  Foreign language;

(H)  Science/documentary;

(D National news, weather and information; and

J) Public, Educational and Government Access, to the extent required by this
Franchise.

8.2 Deletion or Reduction of Broad Programming Categories

(A)  Grantee shall not delete or so limit as to effectively delete any broad category of
programming within its control without the prior written consent of the City.

(B) In the event of a modification proceeding under federal law, the mix and quality
of Cable Services provided by Grantee on the Effective Date of this Franchise shall be deemed
the mix and quality of Cable Services required under this Franchise throughout its term.

8.3 Ascertainment of Programming and Customer Satisfaction

Upon request of the City, the Grantee shall, at the sole expense of Grantee, undertake a
biennial survey of community views of cable operations in the City, including but not limited to
programming, response to community needs, satisfaction and dissatisfaction with Cable Services
offered by Grantee, and customer service. Grantee shall consult and cooperate with the City in
developing and implementing an ascertainment methodology. The final form and content of the
survey shall be as mutually agreed upon by the Grantee and the City. Grantee shall provide the
results of such survey to the City within two (2) months after completing the survey. Upon
request, Grantee shall also provide a copy of results from any other survey of Subscribers in the
City conducted independently by the Grantee within the previous year. Any survey results
conducted within the City which are intended for external publication shall also be provided to
the City. Nothing herein shall be construed to limit the right of the City to conduct its own
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surveys at its own expense.
8.4  Obscenity

Grantee shall not transmit, or permit to be transmitted over any Channel subject to its
editorial control, any programming which is obscene under, or violates any provision of,
Applicable Law relating to obscenity, and is not protected by the Constitution of the United
States. Grantee shall be deemed to have transmitted or permitted a transmission of obscene
programming only if a court of competent jurisdiction has found that any of Grantee's officers or
employees or agents have permitted programming which is obscene under, or violative of, any
provision of Applicable Law relating to obscenity, and is otherwise not protected by the
Constitution of the United States, to be transmitted over any Channel subject to Grantee's
editorial control. Grantee shall comply with all relevant provisions of federal law relating to
obscenity.

8.5 Parental Control Device

Upon request by any Subscriber, Grantee shall make available a parental control or
lockout device, traps or filters to enable a Subscriber to control access to both the audio and
video portions of any or all Channels. Grantee shall inform its Subscribers of the availability of
the lockout device at the time of their initial subscription and periodically thereafter. Any device
offered shall be at a rate, if any, in compliance with Applicable Law.

8.6 Continuity of Service Mandatory

(A) It shall be the right of all Subscribers to continue to receive Cable Service from
Grantee insofar as their financial and other obligations to Grantee are honored. The Grantee shall
act so as to ensure that all Subscribers receive continuous, uninterrupted Cable Service regardless
of the circumstances. For the purposes of this subsection, "uninterrupted" does not include short-
term outages of the Cable System for maintenance or testing.

(B)  In the event of a change of grantee, or in the event a new Cable Operator acquires
the Cable System in accordance with this Franchise, Grantee shall cooperate with the City, new
franchisee or Cable Operator in maintaining continuity of Cable Service to all Subscribers.
During any transition period, Grantee shall be entitled to the revenues for any period during
which it operates the Cable System, and shall be entitled to reasonable costs for its services when
it no longer operates the Cable System.

(C) In the event Grantee fails to operate the Cable System for four (4) consecutive
days without prior approval of the Manager, or without just cause, the City may, at its option,
operate the Cable System itself or designate another Cable Operator until such time as Grantee
restores service under conditions acceptable to the City or a permanent Cable Operator is
selected. If the City is required to fulfill this obligation for Grantee, Grantee shall reimburse the
City for all reasonable costs or damages that are the result of Grantee's failure to perform.
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8.7 Services for the Disabled

Grantee shall comply with the Americans With Disabilities Act and any amendments
thereto.

SECTION 9. ACCESS
9.1 Designated Access Providers

(A)  The City shall have the sole and exclusive responsibility for identifying the
Designated Access Providers, and allowing Access resources under this Section. City may
designate Access providers to control and manage the use of any Access Facilities provided by
Grantee under this Franchise Agreement, including, without limitation, the operation of
Interconnected Access Channels to the extent of such designation by City, as between the
designated Access provider and Grantee, the designated Access provider shall have sole and
exclusive responsibility for operating and managing such Access Facilities.

(B) Grantee shall cooperate with City in City’s efforts to provide Access
programming, but will not be responsible or liable for any damages resulting from a claim in
connection with the programming placed on the Access Channels by the Designated Access
Provider.

9.2 Channel Capacity and Use

(A) At the time the first cable subscriber is connected, Grantee shall make available to
City one (1) Downstream Channels for Public, Educational, or Governmental (“PEG”) use.
Upon at least 120 day written notice to Grantee, a Designated Access Provider may provide
Access Channel Signals in HD format to the demarcation point at the designated point of
origination for the Access Channel. Grantee shall simultaneously carry the Access Channels in
high definition (HD) format Channels on the Downstream Residential Network for PEG Access
use, in addition to simultaneously carrying the standard definition (SD) digital Access Channels.
Grantee shall carry all components of the HD and SD format Access Channel Signals provided
by the Designated Access Provider including, but not limited to, closed captioning, stereo audio
and other elements associated with the Programming. The Designated Access Provider shall be
responsible for providing the Access Channel Signal in an HD format to the demarcation point at
the designated point of origination for the Access Channel. Grantee shall transport and distribute
the Access Programming without degradation. Consistent with this requirement, Grantee shall
provide all necessary equipment outside the demarcation point at the Designated Access Provider
Channel origination point, at its Headend and throughout its distribution system to deliver the
Access Channel(s) in the HD and SD format to Subscribers. Grantee shall not discriminate
against PEG Access Channels with respect to the functionality, signal quality, and features from
those of the local Broadcast HD and SD Channels carried on the Cable System. With respect to
signal quality, Grantee shall not be required to carry a PEG Access Channel in a higher quality
format than that of the Channel Signal delivered to Grantee, but Grantee shall distribute the
Access Channel Signal without degradation.
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(B) High Definition Access Channels

(1) For purposes of this Franchise, an HD signal refers to a television signal
delivering picture resolution of either 720p or 10801, or such other resolution in this same
range that Grantee utilizes for other similar non-sport, non-movie programming channels
on the Cable System, whichever is greater.

(2) Grantee shall transport and distribute the HD Access Channel signal on its
Cable System and shall not unreasonably discriminate against HD Access Channels with
respect to accessibility, functionality and to the application of any applicable Federal
Communications Commission Rules & Regulations, including without limitation Subpart
K Channel signal standards. With respect to signal quality, Grantee shall not be required
to carry a HD Access Channel in a higher quality format than that of the HD Access
Channel signal delivered to Grantee, but Grantee shall distribute the HD Access Channel
signal without degradation. Grantee shall carry all components of the HD Access
Channel signals provided by the Designated Access Provider including, but not limited
to, closed captioning, stereo audio and other elements associated with the Programming.
Upon reasonable written request by the City, Grantee shall verify signal delivery to
Subscribers with the City, consistent with the requirements of this Section 9.2(B).

(3) HD Access Channels may require Subscribers to buy or lease special
equipment, available to all Subscribers, and subscribe to those tiers of Cable Service,
upon which HD channels are made available. Grantee is not required to provide free HD
equipment to Subscribers, including complimentary government and educational
accounts, nor modify its equipment or pricing policies in any manner.

4) The City or any Designated Access Provider is responsible for acquiring
all equipment necessary to produce programming in HD.

(5) Grantee shall cooperate with the City to procure and provide, at
City’s/City’s/County’s cost, all necessary transmission equipment from the Designated
Access Provider channel origination point, at Grantee’s headend and through Grantee’s
distribution system, in order to deliver the HD Access Channels. The City shall be
responsible for the costs of all transmission equipment, including HD modulator and
demodulator, and encoder or decoder equipment, and multiplex equipment, required in
order for Grantee to receive and distribute the HD Access Channel signal, or for the cost
of any resulting upgrades to the video return line. The City and Grantee agree that such
expense of acquiring and installing the transmission equipment or upgrades to the video
return line qualifies as a capital cost for PEG Facilities within the meaning of the Cable
Act 47 U.S.C.A. Section 542(g)(20)(C), and therefore is an appropriate use of revenues
derived from those PEG Capital fees provided for in this Franchise.

(C)  Grantee shall have the right to temporarily use any Channel, or portion thereof,
which is allocated under this Section for Public, Educational, or Governmental Access use,
within sixty (60) days after a written request for such use is submitted to City, if such Channel is
not "fully utilized" as defined herein. A Channel shall be considered fully utilized if
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unduplicated programming is delivered over it more than an average of 28 hours per week over a
six (6) month period. Character-generated programming shall be included for purposes of this
subsection, but may be counted towards the total average hours only with respect to two (2)
Channels provided to City. If a Channel allocated for Public, Educational, or Governmental
Access use is used by Grantee in accordance with the terms of this subsection, the institution to
which the Channel has been allocated shall have the right to require the return of the Channel or
portion thereof. City shall request return of such Channel space by delivering written notice to
Grantee stating that the institution is prepared to fully utilize the Channel, or portion thereof, in
accordance with this subsection. In such event, the Channel or portion thereof, shall be returned
to such institution within sixty (60) after receipt by Grantee of such written notice.

(D) If the City or its Designated Access Provider is programming an active
Government or Educational Access Channel, within one hundred eighty (180) days of written
request from the City, Grantee shall make available as part of Basic Service to all Subscribers a
Government Access Video-on Demand (GAVOD) Service and maintain a GAVOD system. The
GAVOD system shall be connected by the Grantee such that:

(1) Twenty (20) hours of programming per channel, or such greater amount
as may be mutually agreed to by the parties, as designated and supplied by the City or its
Designated Access Provider to the Grantee may be electronically transmitted and/or
transferred and stored on the GAVOD system; and

(2)  adatabase of that programming may be efficiently searched and a program
requested and viewed over the GAVOD system by any Subscriber in the City; and

3) programming submitted for placement on the GAVOD system, shall be
placed on and available for viewing from the GAVOD system within forty-eight (48)
hours of receipt of said programming;

4) The hardware and software described in Subsection (D) below, shall be in
all respects of the same or better technical quality as the hardware and software utilized
by Grantee in the provision of any other video on demand services offered over the Cable
System, and shall be upgraded at Grantee’s cost, when new hardware or software is
utilized on Grantee’s Cable System for other video on demand services. Grantee shall
provide reasonable technical assistance to allow for proper use and operation when
encoding hardware or software is installed and/or upgraded at City’s facilities.

(E) To ensure compatibility and interoperability, the Grantee shall supply and
maintain all necessary hardware and software to encode, transmit and/or transfer Government
Access programming from the City to the GAVOD system. The City shall be responsible for all
monitoring of any equipment provided under this Section 9.2(D), and notifying Grantee of any
problems. Grantee shall provide all technical support and maintenance for the equipment
provided to the City by Grantee under this Section 9.2 (D). After notification of any equipment
problems, Grantee shall diagnose and resolve the problem within forty eight (48) hours. Major
repairs which can’t be repaired within the forty eight (48) hour timeframe shall be completed
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within seven (7) days of notice, unless, due to Force Majeure conditions, a longer time is
required. “Major repairs” are those that require equipment to be specially obtained in order to
facilitate the repairs. The quality of signal and the quality of service obtained by a Subscriber
utilizing the GAVOD service shall meet or exceed the quality standards established for all other
programming provided by the Grantee and as established elsewhere in this Franchise Agreement

9.3  Access Channel Assignments

Grantee shall maintain or provide for the government Channel the current assignment of
Channel 8 as designated on the Comcast cable system on the date of execution of this Franchise
Agreement. To the extent that it is legally and technically feasible, Grantee will use its best
efforts to institute common Channels among the CCUA members for the remaining Public,
Educational, and Governmental Access Channels provided pursuant to this Franchise
Agreement. The Grantee shall maintain common access channel designations with all other cable
service providers serving the Franchise Area. In addition, Grantee will make reasonable efforts
to locate HD Access Channels provided pursuant to Subsection 9.2 in a location on its HD
Channel line-up that is easily accessible to Subscribers.

Upon ninety (90) days written notice to the City, Grantee, at its sole discretion, may elect
to utilize a mosaic to display Access Channels. When a mosaic format is used, all Access
Channels associated with a common theme (e.g., government or education) appear in a picture in
a picture format on a single channel. If Grantee decides to use the mosaic format, the Access
Channels will be made available to viewers on Channel 8. The viewer clicks on the picture in a
picture he/she wishes view and is immediately routed to the individual channel assigned to that
particular Access Channel.

9.4 Relocation of Access Channels

Grantee shall provide City a minimum of sixty (60) days' notice, and use its best efforts
to provide one-hundred and twenty (120) days notice, prior to the time Public, Educational, and
Governmental Access Channel designations are changed. In addition, Grantee shall pay to City
an amount equal to City’s costs in remarketing the location of the Access Channels and
managing the relocation administratively and technologically, up to a maximum of fifty cents
($.TBD) per Subscriber. Any such amounts paid by Grantee may be added, at Grantee's
discretion and in accordance with the applicable FCC regulations, to the price of Cable Services
and collected from such Subscribers as "external costs" as such term is used in 47 C.F.R. Section
76.922, if Grantee's decision to relocate such Access Channels is required by federal, State, or
local law. Grantee, at Grantee's expense, will place City’s notices of the Channel change on its
regular monthly billings, upon City’s request. Despite any language to the contrary, and in order
to maintain continuity of Channel position, no Access Channel shall be moved from its current
position, as designated on the Comcast cable system.

9.5 Access Interconnections

(A)  Subject to Section 12.3 of this Franchise Agreement, Grantee shall establish all
Interconnections of Access Channels in effect on the effective date of this Franchise Agreement
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unless otherwise agreed by Grantee and City. City or its designated Access provider shall have
the right to control and schedule the operation of all Interconnected Access Channels. In
addition, City shall have the right to use, at its sole discretion and at no cost to City, any existing
Access Channels or any Access Channels to be provided under this Franchise Agreement for
Access Interconnection or as Closed Channels, provided, however, that the City shall be
responsible for the cost of any internal equipment necessary for such usage.

(B)  Grantee shall, subject to Sections 9.3 and 12.3 of this Franchise Agreement,
cooperate with City, and other members of the CCUA, in the establishment and continuance of a
common Access Channel covering the entire metropolitan area.

(C)  Grantee shall take all necessary technical steps to ensure that state-of-the-art
signal quality and automated routing/switching systems are initially and continuously provided
for all Access Interconnections throughout the duration of this Franchise Agreement. The cost
for any equipment or maintenance dedicated to such Access Interconnection shall be the
responsibility of the Grantee. The Grantee acknowledges that at certain times during the year, the
City places metro wide programming on Channel 8. Since Grantee is technically unable to
switch the individual Channel 8s to a metro wide Channel 8, Grantee agrees to provide an
additional Government Access Channel on its basic service tier. Such Channel shall be available
to the City for metro wide programming. The Designated Access Provider for this regional
Channel is the CCUA. The host site for the Channel shall be at any CCUA member’s
Government Access location where Grantee is providing a direct fiber feed to Access origination
facilities as described in Section 12.3. If Grantee is not providing a direct fiber feed to any
CCUA Access origination facility, Grantee shall, at its cost, take necessary steps to facilitate a
host site for the regional Channel.

9.6 Support for Access Costs

During the term of this Franchise Agreement, Grantee shall provide  zero
($0.00) per month per Residential Subscriber (the "PEG Contribution") to be used solely for
Public, Educational and Governmental Access and internal network costs. Grantee shall make
such payments quarterly, following the effective date of this Franchise Agreement for the
preceding quarter ending March 31, June 30, September 30, and December 31. Each payment
shall be due and payable no later than thirty (30) days following the end of the quarter. City shall
have sole discretion to allocate the expenditure of such payments for any PEG Access and/or
internal network costs. The parties agree that this Franchise shall provide City discretion to
utilize Access payments for new internal network connections and enhancements to the City’s
existing network.

9.7 Access Support Not Franchise Fees

Grantee agrees that financial support for Access Costs arising from or relating to the
obligations set forth in this Section shall in no way modify or otherwise affect Grantee's
obligations to pay Franchise Fees to City. Grantee agrees that although the sum of Franchise
Fees plus the payments set forth in this Section may total more than five percent (5%) of
Grantee's Gross Revenues in any 12-month period, the additional commitments shall not be
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offset or otherwise credited in any way against any Franchise Fee payments under this Franchise
Agreement.

9.8 Access Channels On Lowest Non-broadcast Tier

All Access Channels and the GAVOD Service provided to Subscribers under this
Franchise Agreement shall be included by Grantee, without limitation, as a part of every tier
containing basic Cable Service offered by Grantee on its Cable System.

9.9 Change In Technology

In the event Grantee makes any change in the Cable System and related equipment and
Facilities or in Grantee's signal delivery technology, which directly or indirectly affects the
signal quality or transmission of Access services or programming, Grantee shall at its own
expense take necessary technical steps or provide necessary technical assistance, including the
acquisition of all necessary equipment, and full training of City’s Access personnel to ensure that
the capabilities of Access services are not diminished or adversely affected by such change.

9.10 Technical Quality

Grantee shall maintain all upstream and downstream Access services, Channels,
Interconnections and GAVOD Service at the same level of technical quality and reliability
required by this Franchise Agreement and all other Applicable Laws, rules and regulations for
Residential Subscriber Channels. Grantee shall provide routine maintenance and shall repair and
replace all transmission equipment, including modulators, decoders, multiplex equipment, and
associated cable and equipment necessary to carry a quality signal to and from City’s facilities
for the Access Channels provided under this Franchise Agreement.

9.11 Access Cooperation

City may designate any other jurisdiction which has entered into an agreement with
Grantee or an Affiliate of Grantee based upon this Franchise Agreement, any CCUA member,
the CCUA, or any combination thereof to receive any Access benefit due City hereunder, or to
share in the use of Access services, Facilities, equipment or Channel operations hereunder. The
purpose of this subsection shall be to allow cooperation in the use of Access and the application
of any provision under this Section as City in its sole discretion deems appropriate, and Grantee
shall cooperate fully with, and in, any such arrangements by City.

9.12 Showcase Channel

Unless the Federal Communications Commission determines in MB Docket No. 09-13,
CSR-8126 or a similar proceeding that such treatment of PEG channels would be discriminatory,
Grantee may, after notice to the City and subscribers, consolidate all PEG channels to a single
channel on the Basic Service Tier, so that all PEG channels could be accessed either as an
application on a menu or as choices on the assigned channel; provided however, that any such
change shall require, at a minimum that:
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(A) At the sole discretion of the City, the single channel assignment will be Channel
8, or whatever channel number is utilized by the City’s Government Access Channel.

(B)  To the extent any existing Access Channels are re-assigned to the single channel
referenced herein, the relocation requirements of Section 9.4 shall apply.

(C)  The single channel application shall not in any way modify Grantee’s obligations
to comply with all interconnection obligations contained in Section 9.5.

(D)  The single channel application shall not in any way modify Grantee’s obligations
to comply with all technical quality standards described in Section 9.5. Grantee shall transport
and distribute the all Access Channel signals on its Cable System without visible or audible
degradation of signal quality, and shall not discriminate against PEG Access Channels with
respect to the functionality, signal quality, and features from those of the local broadcast digital
format Channels carried on the Cable System.

(E)  The Grantee shall include appropriate designation of the PEG channels on
channel cards and other channel listings provided to Subscribers.

9.13 Return Lines/Access Origination

Grantee shall, at its expense, shall construct and maintain Fiber Optic return line(s) to the
Headend from the City’s production facilities located at a site to be determined by the City
(future address). Grantee shall construct and maintain new Fiber Optic return lines to the
Headend from production facilities of new or relocated Designated Access Providers delivering
Access programming to Residential Subscribers as requested in writing by the City. All actual
construction costs incurred by Grantee from the nearest interconnection point to the Designated
Access Provider shall be paid by the City or the Designated Access Provider. New return lines
shall be completed within one (1) year from the request of the City or its Designated Access
Provider, or as otherwise agreed to by the parties. If an emergency situation necessitates
movement of production facilities to a new location, the parties shall work together to complete
the new return line as soon as reasonably possible.

SECTION 10. GENERAL RIGHT-OF-WAY USE AND CONSTRUCTION
10.1 Right to Construct

Subject to Applicable Laws, regulations, rules, resolutions and ordinances of the City and
the provisions of this Franchise, Grantee may perform all construction in the Rights-of-Way for
any facility needed for the maintenance or extension of Grantee's Cable System.

10.2 Right-of-Way Meetings

Grantee will regularly attend and participate in meetings of the City, of which the
Grantee is made aware, regarding Right-of-Way issues that may impact the Cable System.
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10.3  Joint Trenching/Boring Meetings

Grantee will regularly attend and participate in planning meetings of the City, of which
the Grantee is made aware, to anticipate joint trenching and boring. Whenever it is possible and
reasonably practicable to joint trench or share bores or cuts, Grantee shall work with other
providers, licensees, permitees, and franchisees so as to reduce so far as possible the number of
Right-of-Way cuts within the City.

10.4 General Standard

All work authorized and required hereunder shall be done in a safe, thorough and
workmanlike manner. All installations of equipment shall be permanent in nature, durable and
installed in accordance with good engineering practices.

10.5 Permits Required for Construction

Prior to doing any work in the Right-of Way or other public property, Grantee shall apply
for, and obtain, appropriate permits from the City. As part of the permitting process, the City
may impose such conditions and regulations as are necessary for the purpose of protecting any
structures in such Rights-of-Way, proper restoration of such Rights-of-Way and structures, the
protection of the public, and the continuity of pedestrian or vehicular traffic. Such conditions
may also include the provision of a construction schedule and maps showing the location of the
facilities to be installed in the Right-of-Way. Grantee shall pay all applicable fees for the
requisite City permits received by Grantee.

10.6 Emergency Permits

In the event that emergency repairs are necessary, Grantee shall immediately notify the
City of the need for such repairs. Grantee may initiate such emergency repairs, and shall apply
for appropriate permits within forty-eight (48) hours after discovery of the emergency.

10.7 Compliance with Applicable Codes

(A) City Construction Codes. Grantee shall comply with all applicable City
construction codes, including, without limitation, the Uniform Building Code and other building
codes, the Uniform Fire Code, the Uniform Mechanical Code, the Electronic Industries
Association Standard for Physical Location and Protection of Below-Ground Fiber Optic Cable
Plant, and zoning codes and regulations.

(B)  Tower Specifications. Antenna supporting structures (towers) shall be designed
for the proper loading as specified by the Electronics Industries Association (EIA), as those
specifications may be amended from time to time. Antenna supporting structures (towers) shall
be painted, lighted, erected and maintained in accordance with all applicable rules and
regulations of the Federal Aviation Administration and all other applicable federal, State, and
local codes or regulations.
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(C)  Safety Codes. Grantee shall comply with all federal, State and City safety
requirements, rules, regulations, laws and practices, and employ all necessary devices as required
by Applicable Law during construction, operation and repair of its Cable System. By way of
illustration and not limitation, Grantee shall comply with the National Electric Code, National
Electrical Safety Code and Occupational Safety and Health Administration (OSHA) Standards.

10.8 GIS Mapping

Grantee shall comply with any generally applicable ordinances, rules and regulations of
the City regarding geographic information mapping systems for users of the Rights-of-Way.

10.9 Minimal Interference

Work in the Right-of-Way, on other public property, near public property, or on or near
private property shall be done in a manner that causes the least interference with the rights and
reasonable convenience of property owners and residents. Grantee's Cable System shall be
constructed and maintained in such manner as not to interfere with sewers, water pipes, or any
other property of the City, or with any other pipes, wires, conduits, pedestals, structures, or other
facilities that may have been laid in the Rights-of-Way by, or under, the City’s authority. The
Grantee's Cable System shall be located, erected and maintained so as not to endanger or
interfere with the lives of Persons, or to interfere with new improvements the City may deem
proper to make or to unnecessarily hinder or obstruct the free use of the Rights-of-Way or other
public property, and shall not interfere with the travel and use of public places by the public
during the construction, repair, operation or removal thereof, and shall not obstruct or impede
traffic. In the event of such interference, the City may require the removal or relocation of
Grantee’s lines, cables, equipment and other appurtenances from the property in question at
Grantee’s expense.

10.10 Prevent Injury/Safety

Grantee shall provide and use any equipment and facilities necessary to control and carry
Grantee's signals so as to prevent injury to the City's property or property belonging to any
Person. Grantee, at its own expense, shall repair, renew, change and improve its facilities to
keep them in good repair, and safe and presentable condition. All excavations made by Grantee
in the Rights-of-Way shall be properly safeguarded for the prevention of accidents by the
placement of adequate barriers, fences or boarding, the bounds of which, during periods of dusk
and darkness, shall be clearly designated by warning lights.

10.11 Hazardous Substances

(A)  Grantee shall comply with any and all Applicable Laws, statutes, regulations and
orders concerning hazardous substances relating to Grantee's Cable System in the Rights-of-
Way.

(B)  Upon reasonable notice to Grantee, the City may inspect Grantee's facilities in the
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Rights-of-Way to determine if any release of hazardous substances has occurred, or may occur,
from or related to Grantee's Cable System. In removing or modifying Grantee's facilities as
provided in this Franchise, Grantee shall also remove all residue of hazardous substances related
thereto.

(C)  Grantee agrees to indemnify the City against any claims, costs, and expenses, of
any kind, whether direct or indirect, incurred by the City arising out of a release of hazardous
substances caused by Grantee's Cable System.

10.12 Locates

Prior to doing any work in the Right-of-Way, Grantee shall give appropriate notices to
the City and to the notification association established in C.R.S. Section 9-1.5-105, as such may
be amended from time to time.

Within forty-eight (48) hours after any City bureau or franchisee, licensee or permitee
notifies Grantee of a proposed Right-of-Way excavation, Grantee shall, at Grantee's expense:

(A)  Mark on the surface all of its located underground facilities within the area of the
proposed excavation;

(B)  Notify the excavator of any unlocated underground facilities in the area of the
proposed excavation; or

(C)  Notify the excavator that Grantee does not have any underground facilities in the
vicinity of the proposed excavation.

10.13 Notice to Private Property Owners

Grantee shall give notice to private property owners of work on or adjacent to private
property in accordance with the City’s Customer Service Standards, as the same may be
amended from time to time by the City Council acting by Ordinance or resolution.

10.14 Underground Construction and Use of Poles

(A)  When required by general ordinances, resolutions, regulations or rules of the City
or applicable State or federal law, Grantee's Cable System shall be placed underground at
Grantee's expense unless funding is generally available for such relocation to all users of the
Rights-of-Way. Placing facilities underground does not preclude the use of ground-mounted
appurtenances.

(B)  Where electric, telephone, and other above-ground utilities are installed
underground at the time of Cable System construction, or when all such wiring is subsequently
placed underground, all Cable System lines shall also be placed underground with other wireline
service at no expense to the City or Subscribers unless funding is generally available for such
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relocation to all users of the Rights-of-Way. Related Cable System equipment, such as
pedestals, must be placed in accordance with the City’s applicable code requirements and rules.
In areas where either electric or telephone utility wiring is aerial, the Grantee may install aerial
cable, except when a property owner or resident requests underground installation and agrees to
bear the additional cost in excess of aerial installation.

(C)  The Grantee shall utilize existing poles and conduit wherever possible.

(D)  In the event Grantee cannot obtain the necessary poles and related facilities
pursuant to a pole attachment agreement, and only in such event, then it shall be lawful for
Grantee to make all needed excavations in the Rights-of-Way for the purpose of placing,
erecting, laying, maintaining, repairing, and removing poles, supports for wires and conductors,
and any other facility needed for the maintenance or extension of Grantee's Cable System. All
poles of Grantee shall be located as designated by the proper City authorities.

(E)  This Franchise does not grant, give or convey to the Grantee the right or privilege
to install its facilities in any manner on specific utility poles or equipment of the City or any
other Person. Copies of agreements for the use of poles, conduits or other utility facilities must
be provided upon request by the City.

(F) The Grantee and the City recognize that situations may occur in the future where
the City may desire to place its own cable or conduit for Fiber Optic cable in trenches or bores
opened by the Grantee. The Grantee agrees to cooperate with the City in any construction by the
Grantee that involves trenching or boring, provided that the City has first notified the Grantee in
some manner that it is interested in sharing the trenches or bores in the area where the Grantee's
construction is occurring. The Grantee shall allow the City to lay its cable, conduit and Fiber
Optic cable in the Grantee's trenches and bores, provided the City shares in the cost of the
trenching and boring on the same terms and conditions as the Grantee at that time shares the total
cost of trenches and bores. The City shall be responsible for maintaining its respective cable,
conduit and Fiber Optic cable buried in the Grantee's trenches and bores under this paragraph.

10.15 Undergrounding of Multiple Dwelling Unit Drops

In cases of single site Multiple Dwelling Units, Grantee shall minimize the number of
individual aerial drop cables by installing multiple drop cables underground between the pole
and Multiple Dwelling Unit where determined to be technologically feasible in agreement with
the owners and/or owner's association of the Multiple Dwelling Units.

10.16 Burial Standards

(A)  Depths. Unless otherwise required by law, Grantee, and its contractors, shall
comply with the following burial depth standards. In no event shall Grantee be required to bury
its cable deeper than electric or gas facilities, or existing telephone facilities in the same portion
of the Right-of-Way, so long as those facilities have been buried in accordance with Applicable
Law:
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Underground cable drops from the curb shall be buried at a
minimum depth of twelve (12) inches, unless a sprinkler system or
other construction concerns preclude it, in which case,
underground cable drops shall be buried at a depth of at least six
(6) inches.

Feeder lines shall be buried at a minimum depth of eighteen (18) inches.
Trunk lines shall be buried at a minimum depth of thirty-six (36) inches.
Fiber Optic cable shall be buried at a minimum depth of thirty-six (36) inches.

In the event of a conflict between this subsection and the provisions of any customer service
standard, this subsection shall control.

(B)  Timeliness. Cable drops installed by Grantee to residences shall be buried
according to these standards within one calendar week of initial installation, or at a time
mutually-agreed upon between the Grantee and the Subscriber. When freezing surface
conditions prevent Grantee from achieving such timetable, Grantee shall apprise the Subscriber
of the circumstances and the revised schedule for burial, and shall provide the Subscriber with
Grantee's telephone number and instructions as to how and when to call Grantee to request burial
of the line if the revised schedule is not met.

10.17 Cable Drop Bonding

Grantee shall ensure that all cable drops are properly bonded to the electrical power
ground at the home, consistent with applicable code requirements. All non-conforming or non-
performing cable drops shall be replaced by Grantee as necessary.
10.18 Prewiring

Any ordinance or resolution of the City which requires prewiring of subdivisions or other
developments for electrical and telephone service shall be construed to include wiring for Cable
Systems.
10.19 Repair and Restoration of Property

(A)  The Grantee shall protect public and private property from damage. If damage
occurs, the Grantee shall promptly notify the property owner within twenty-four (24) hours in
writing.

(B)  Whenever Grantee disturbs or damages any Right-of-Way, other public property
or any private property, Grantee shall promptly restore the Right-of-Way or property to at least

its prior condition, normal wear and tear excepted, at its own expense.

(C)  Rights-of-Way and Other Public Property. Grantee shall warrant any restoration
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work performed by or for Grantee in the Right-of-Way or on other public property in accordance
with Applicable Law. If restoration is not satisfactorily performed by the Grantee within a
reasonable time, the City may, after prior notice to the Grantee, or without notice where the
disturbance or damage may create a risk to public health or safety, cause the repairs to be made
and recover the cost of those repairs from the Grantee. Within thirty (30) days of receipt of an
itemized list of those costs, including the costs of labor, materials and equipment, the Grantee
shall pay the City.

(D)  Private Property. Upon completion of the work which caused any disturbance or
damage, Grantee shall promptly commence restoration of private property, and will use best
efforts to complete the restoration within seventy-two (72) hours, considering the nature of the
work that must be performed. Grantee shall also perform such restoration in accordance with the
City’s Customer Service Standards, as the same may be amended from time to time by the City
Council acting by ordinance or resolution.

10.20 Use of Conduits by the City

The City may install or affix and maintain wires and equipment owned by the City for
City purposes in or upon any and all of Grantee’s ducts, conduits or equipment in the Rights-of-
Way and other public places, without charge to the City, to the extent space therein or thereon is
reasonably available, and pursuant to all applicable ordinances and codes. This right shall not
extend to affiliates of Grantee who have facilities in the right-of-way for the provision of non-
cable services. For the purposes of this subsection, "City purposes" includes, but is not limited
to, the use of the structures and installations for City fire, police, traffic, water, telephone, and/or
signal systems, but not for Cable Service in competition with Grantee. Grantee shall not deduct
the value of such use of its facilities from its Franchise Fee payments or from other fees payable
to the City.

10.21 Common Users

(A)  For the purposes of this subsection:

(1) "Attachment" means any wire, optical fiber or other cable, and any related
device, apparatus or auxiliary equipment, for the purpose of voice, video or data
transmission.

(2) "Conduit" or "Conduit Facility" means any structure, or section thereof,

containing one or more Ducts, conduits, manholes, handhole or other such facilities in
Grantee's Cable System. These do not include conduit or other facilities owned by an
affiliate of Grantee in the right-of-way to provide non-cable services.

3) "Duct" means a single enclosed raceway for cables, Fiber Optics or other
wires.

(4) "Licensee" means any Person licensed or otherwise permitted by the City
to use the Rights-of-Way.
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%) "Surplus Ducts or Conduits" are Conduit Facilities other than those
occupied by Grantee or any prior Licensee, or unoccupied Ducts held by Grantee as
emergency use spares, or other unoccupied Ducts that Grantee reasonably expects to use
within two (2) years from the date of a request for use.

(B)  Grantee acknowledges that the Rights-of-Way have a finite capacity for
containing Conduits. Therefore, Grantee agrees that whenever the City determines it is
impracticable to permit construction of an underground Conduit system by any other Person
which may at the time have authority to construct or maintain Conduits or Ducts in the Rights-
of-Way, but excluding Persons providing Cable Services in competition with Grantee, the City
may require Grantee to afford to such Person the right to use Grantee's Surplus Ducts or
Conduits in common with Grantee, pursuant to the terms and conditions of an agreement for use
of Surplus Ducts or Conduits entered into by Grantee and the Licensee. Nothing herein shall
require Grantee to enter into an agreement with such Person if, in Grantee’s reasonable
determination, such an agreement could compromise the integrity of the Cable System.

(C) A Licensee occupying part of a Duct shall be deemed to occupy the entire Duct.

(D)  Grantee shall give a Licensee a minimum of one hundred twenty (120) days
notice of its need to occupy a licensed Conduit and shall propose that the Licensee take the first
feasible action as follows:

(1) Pay revised Conduit rent designed to recover the cost of retrofitting the
Conduit with multiplexing, Fiber Optics or other space-saving technology sufficient to
meet Grantee's space needs;

(2) Pay revised Conduit rent based on the cost of new Conduit constructed to
meet Grantee's space needs;

3) Vacate the needed Ducts or Conduit; or

(4) Construct and maintain sufficient new Conduit to meet Grantee's space
needs.

(E)  When two or more Licensees occupy a section of Conduit Facility, the last
Licensee to occupy the Conduit Facility shall be the first to vacate or construct new Conduit.
When Conduit rent is revised because of retrofitting, space-saving technology or construction of
new Conduit, all Licensees shall bear the increased cost.

(F) All Attachments shall meet local, State, and federal clearance and other safety
requirements, be adequately grounded and anchored, and meet the provisions of contracts
executed between Grantee and the Licensee. Grantee may, at its option, correct any attachment
deficiencies and charge the Licensee for its costs. Each Licensee shall pay Grantee for any fines,
fees, damages or other costs the Licensee's attachments cause Grantee to incur.
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(G) In order to enforce the provisions of this subsection with respect to Grantee, the
City must demonstrate that it has required that all similarly situated users of the Rights-of-Way
to comply with the provisions of this subsection.

10.22 Acquisition of Facilities

Upon Grantee's acquisition of Cable System facilities in any City Right-of-Way, or upon
the addition to the City of any area in which Grantee owns or operates any facility, Grantee shall,
at the City's request, submit to the City a statement describing all facilities involved, whether
authorized by franchise, permit, license or other prior right, and specifying the location of all
such facilities to the extent Grantee has possession of such information. Such facilities shall
immediately be subject to the terms of this Franchise.

10.23 Discontinuing Use/Abandonment of Cable System Facilities

Whenever Grantee intends to discontinue using any facility within the Rights-of-Way,
Grantee shall submit for the City's approval a complete description of the facility and the date on
which Grantee intends to discontinue using the facility. Grantee may remove the facility or
request that the City permit it to remain in place. Notwithstanding Grantee's request that any
such facility remain in place, the City may require Grantee to remove the facility from the Right-
of-Way or modify the facility to protect the public health, welfare, safety, and convenience, or
otherwise serve the public interest. The City may require Grantee to perform a combination of
modification and removal of the facility. Grantee shall complete such removal or modification
in accordance with a schedule set by the City. Until such time as Grantee removes or modifies
the facility as directed by the City, or until the rights to and responsibility for the facility are
accepted by another Person having authority to construct and maintain such facility, Grantee
shall be responsible for all necessary repairs and relocations of the facility, as well as
maintenance of the Right-of-Way, in the same manner and degree as if the facility were in active
use, and Grantee shall retain all liability for such facility. If Grantee abandons its facilities, the
City may choose to use such facilities for any purpose whatsoever including, but not limited to,
Access purposes.

10.24 Movement of Cable System Facilities For City Purposes

The City shall have the right to require Grantee to relocate, remove, replace, modify or
disconnect Grantee's facilities and equipment located in the Rights-of-Way or on any other
property of the City in the event of an emergency or when reasonable public convenience
requires such change (for example, without limitation, by reason of traffic conditions, public
safety, Right-of-Way vacation, Right-of-Way construction, change or establishment of Right-of-
Way grade, installation of sewers, drains, gas or water pipes, or any other types of structures or
improvements by the City for public purposes). Such work shall be performed at the Grantee’s
expense. Except during an emergency, the City shall provide reasonable notice to Grantee, not
to be less than five (5) business days, and allow Grantee with the opportunity to perform such
action. In the event of any capital improvement project exceeding $500,000 in expenditures by
the City which requires the removal, replacement, modification or disconnection of Grantee's
facilities or equipment, the City shall provide at least sixty (60) days' written notice to Grantee.
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Following notice by the City, Grantee shall relocate, remove, replace, modify or disconnect any
of its facilities or equipment within any Right-of-Way, or on any other property of the City. If
the City requires Grantee to relocate its facilities located within the Rights-of-Way, the City shall
make a reasonable effort to provide Grantee with an alternate location within the Rights-of-Way.
If funds are generally made available to users of the Rights-of-Way for such relocation, Grantee
shall be entitled to its pro rata share of such funds.

If the Grantee fails to complete this work within the time prescribed and to the City's
satisfaction, the City may cause such work to be done and bill the cost of the work to the
Grantee, including all costs and expenses incurred by the City due to Grantee’s delay. In such
event, the City shall not be liable for any damage to any portion of Grantee’s Cable System.
Within thirty (30) days of receipt of an itemized list of those costs, the Grantee shall pay the
City.

10.25 Movement of Cable System Facilities for Other Franchise Holders

If any removal, replacement, modification or disconnection of the Cable System is
required to accommodate the construction, operation or repair of the facilities or equipment of
another City franchise holder, Grantee shall, after at least thirty (30) days' advance written
notice, take action to effect the necessary changes requested by the responsible entity. Grantee
may require that the costs associated with the removal or relocation be paid by the benefited

party.
10.26 Temporary Changes for Other Permitees

At the request of any Person holding a valid permit and upon reasonable advance notice,
Grantee shall temporarily raise, lower or remove its wires as necessary to permit the moving of a
building, vehicle, equipment or other item. The expense of such temporary changes must be paid
by the permit holder, and Grantee may require a reasonable deposit of the estimated payment in
advance.

10.27 Reservation of City Use of Right-of-Way

Nothing in this Franchise shall prevent the City or public utilities owned, maintained or
operated by public entities other than the City from constructing sewers; grading, paving,
repairing or altering any Right-of-Way; laying down, repairing or removing water mains; or
constructing or establishing any other public work or improvement. All such work shall be done,
insofar as practicable, so as not to obstruct, injure or prevent the use and operation of Grantee's
Cable System.

10.28 Tree Trimming

Grantee may prune or cause to be pruned, using proper pruning practices, any tree in the
City's Rights-of-Way which interferes with Grantee's Cable System. Grantee shall comply with
any general ordinance or regulations of the City regarding tree trimming. Except in emergencies,
Grantee may not prune trees at a point below thirty (30) feet above sidewalk grade until one (1)
week written notice has been given to the owner or occupant of the premises abutting the Right-
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of-Way in or over which the tree is growing. The owner or occupant of the abutting premises
may prune such tree at his or her own expense during this one (1) week period. If the owner or
occupant fails to do so, Grantee may prune such tree at its own expense. For purposes of this
subsection, emergencies exist when it is necessary to prune to protect the public or Grantee’s
facilities from imminent danger only.

10.29 Inspection of Construction and Facilities

The City may inspect any of Grantee's facilities, equipment or construction at any time
upon at least twenty-four (24) hours notice, or, in case of emergency, upon demand without prior
notice. The City shall have the right to charge generally applicable inspection fees therefore. If
an unsafe condition is found to exist, the City, in addition to taking any other action permitted
under Applicable Law, may order Grantee, in writing, to make the necessary repairs and
alterations specified therein forthwith to correct the unsafe condition by a time the City
establishes. The City has the right to correct, inspect, administer and repair the unsafe condition
if Grantee fails to do so, and to charge Grantee therefore.

10.30 Stop Work

(A)  On notice from the City that any work is being performed contrary to the
provisions of this Franchise, or in an unsafe or dangerous manner as determined by the City, or
in violation of the terms of any applicable permit, laws, regulations, ordinances, or standards, the
work may immediately be stopped by the City.

(B)  The stop work order shall:
(1) Be in writing;
(2) Be given to the Person doing the work, or posted on the work site;
3) Be sent to Grantee by overnight delivery at the address given herein;
4) Indicate the nature of the alleged violation or unsafe condition; and
%) Establish conditions under which work may be resumed.
10.31 Work of Contractors and Subcontractors

Grantee's contractors and subcontractors shall be licensed and bonded in accordance with
the City's ordinances, regulations and requirements. Work by contractors and subcontractors is
subject to the same restrictions, limitations and conditions as if the work were performed by
Grantee. Grantee shall be responsible for all work performed by its contractors and
subcontractors and others performing work on its behalf as if the work were performed by it, and
shall ensure that all such work is performed in compliance with this Franchise and other
Applicable Law, and shall be jointly and severally liable for all damages and correcting all
damage caused by them. It is Grantee's responsibility to ensure that contractors, subcontractors
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or other Persons performing work on Grantee's behalf are familiar with the requirements of this
Franchise and other Applicable Laws governing the work performed by them.

SECTION 11. CABLE SYSTEM, TECHNICAL STANDARDS AND TESTING
11.1  Subscriber Network

(A)  Where Grantee chooses to install a Remote Terminal and to activate its Cable
System, said System infrastructure shall be equivalent to or exceed technical characteristics of a
traditional HFC 750 MHz Cable System and provide Activated Two-Way capability. The
Cable System shall be capable of supporting video and audio. The Cable System shall deliver no
less than one hundred ten (110) Channels of digital video programming services to Subscribers,
provided that the Grantee reserves the right to use the bandwidth in the future for other uses
based on market factors.

(B)  Equipment must be installed so that all closed captioning programming received
by the Cable System shall include the closed caption signal so long as the closed caption signal is
provided consistent with FCC standards. Equipment must be installed so that all local signals
received in stereo or with secondary audio tracks (broadcast and Access) are retransmitted in
those same formats. In the case of AM/FM radio transmission, the above specifications, where
applicable, shall apply.

(C)  All construction shall be subject to the City's permitting process.

(D)  Grantee and City shall meet, at the City's request, to discuss the progress of the
design plan and construction.

(E)  Grantee will take prompt corrective action if it finds that any facilities or
equipment on the Cable System are not operating as expected, or if it finds that facilities and
equipment do not comply with the requirements of this Franchise or Applicable Law.

(F) Grantee's construction decisions shall be based solely upon legitimate engineering
decisions and shall not take into consideration the income level of any particular community
within the Franchise Area.

11.2  State of the Art

Grantee shall, every three (3) years following the Effective Date of this Franchise,
provide detailed information to the City about Cable Services offered in "similarly situated"
Cable Systems as the Cable System in the City. For purposes of this subsection, "similarly
situated" Cable Systems shall mean the sixteen (16) largest Cable Systems, based upon the
number of Subscribers within a single franchising area, owned and operated by Grantee or its
Affiliates in the United States. If such Cable Services are not also being offered on Grantee's
Cable System in the City, Grantee shall provide information on why such Cable Services are not
being offered in the City and the cost to supply such Cable Services. If the identified Cable
Services are being offered to Subscribers by Grantee or its Affiliates in eight (8) or more of the
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similarly-situated Cable Systems, the City may require that Grantee make available such Cable
Services on the Cable System in the City. Should the City determine that Grantee shall
commence provision of such Cable Services, the City and Grantee shall negotiate a schedule for
deployment that takes into consideration the impact on Subscriber rates, the ability of Grantee to
recover the cost of such increased capacity or Cable Services over the remaining life of the
Franchise from the incremental revenue derived from such additional Cable Services and the
financial condition of Grantee. In addition, the City shall not be restricted from holding any
hearing at any time to review whether or not the Cable System and the Cable Services offered by
the Grantee are meeting demonstrated community needs. The parties recognize that, as of the
Effective Date, the City is not permitted to require the provision of specific video programming
pursuant to this subsection.

11.3 Standby Power

Grantee shall not begin providing Cable Service in the City until it provides the City its
process for standby power for the Remote DSLAMs in Grantee’s Cable System. However,
Grantee’s Cable System Headend shall be capable of providing at least twelve (12) hours of
emergency operation. In addition, throughout the term of this Franchise, Grantee shall have a
plan in place, along with all resources necessary for implementing such plan, for dealing with
outages of more than four (4) hours. This outage plan and evidence of requisite implementation
resources shall be presented to the City no later than thirty (30) days following receipt of a
request.

11.4 Emergency Alert Capability

(A)  Grantee shall provide an operating Emergency Alert System (“EAS”) throughout
the term of this Franchise in compliance with FCC standards. The City may use the EAS, under
procedures established between the City and the Grantee which are consistent with Grantee’s
State and federal EAS requirements, to transmit an emergency alert signal, including the ability
to override the audio and video on all Channels throughout the City from the City’s Emergency
Operations Center or other location as may be designated by the City. Grantee shall test the EAS
as required by the FCC. Upon request, the City shall be permitted to participate in and/or
witness the EAS testing up to twice a year on a schedule formed in consultation with Grantee. If
the test indicates that the EAS is not performing properly, Grantee shall make any necessary
adjustment to the EAS, and the EAS shall be retested.

(B)  The City shall permit only appropriately trained and authorized Persons to operate
the EAS equipment provided pursuant to this subsection.

11.5 Technical Performance

The technical performance of the Cable System shall meet or exceed all applicable
federal (including, but not limited to, the FCC), State and local technical standards, as they may
be amended from time to time, regardless of the transmission technology utilized. The City shall
have the full authority permitted by Applicable Law to enforce compliance with these technical
standards.
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11.6 Cable System Performance Testing

(A)  Grantee shall, at Grantee's expense, perform the following tests on its Cable
System:

(1) All tests required by the FCC;

(2) All other tests reasonably necessary to determine compliance with
technical standards adopted by the FCC at any time during the term of this Franchise; and

3) All other tests as otherwise specified in this Franchise.
(B) At aminimum, Grantee's tests shall include:
(1) Cumulative leakage index testing of any new construction;

(2) Semi-annual compliance and proof of performance tests in conformance
with generally accepted industry guidelines;

3) Tests in response to Subscriber complaints;

(4) Periodic monitoring tests, at intervals not to exceed six (6) months, of
Subscriber (field) test points, the Headend, and the condition of standby power supplies;
and

5) Cumulative leakage index tests, at least annually, designed to ensure that
one hundred percent (100%) of Grantee's Cable System has been ground or air tested for
signal leakage in accordance with FCC standards.

(C)  Grantee shall maintain written records of all results of its Cable System tests,
performed by or for Grantee. Copies of such test results will be provided to the City upon
request.

(D) If the FCC no longer requires proof of performance tests for Grantee's Cable
System during the term of this Franchise, Grantee agrees that it shall continue to conduct proof
of performance tests on the Cable System in accordance with the standards that were in place on
the Effective Date, or any generally applicable standards later adopted, at least once a year, and
provide written results of such tests to the City upon request.

(E)  The FCC semi-annual testing is conducted in January/February and July/August
of each year. If the City contacts Grantee prior to the next test period (i.e., before December 15
and June 15 respectively of each year), Grantee shall provide City with no less than seven (7)
days prior written notice of the actual date(s) for FCC compliance testing. If City notifies
Grantee by the December 15th and June 15th dates that it wishes to have a representative present
during the next test(s), Grantee shall cooperate in scheduling its testing so that the representative
can be present. Notwithstanding the above, all technical performance tests may be witnessed by
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representatives of the City.

(F)  Grantee shall be required to promptly take such corrective measures as are
necessary to correct any performance deficiencies fully and to prevent their recurrence as far as
possible. Grantee's failure to correct deficiencies identified through this testing process shall be
a material violation of this Franchise. Sites shall be re-tested following correction.

11.7 Additional Tests

Where there exists other evidence which in the judgment of the City casts doubt upon the
reliability or technical quality of Cable Service, the City shall have the right and authority to
require Grantee to test, analyze and report on the performance of the Cable System. Grantee
shall fully cooperate with the City in performing such testing and shall prepare the results and a
report, if requested, within thirty (30) days after testing. Such report shall include the following
information:

(A)  the nature of the complaint or problem which precipitated the special tests;

(B)  the Cable System component tested;

(C)  the equipment used and procedures employed in testing;

(D)  the method, if any, in which such complaint or problem was resolved; and

(E)  any other information pertinent to said tests and analysis which may be required.

SECTION 12. SERVICE AVAILABILITY, INTERCONNECTION AND SERVICE TO
SCHOOLS AND PUBLIC BUILDINGS

12.1 Service Availability

(A)  The parties acknowledge that Grantee is the second entrant into the wireline video
market in the City. As a second entrant, investment in and expansion of Grantee’s Cable System
should be driven by market success, and not a contractual requirement for ubiquitous coverage.
To demonstrate its commitment to provide Cable Service to the City, Grantee agrees that within
three (3) years from the Effective Date of this Franchise, Grantee shall make a minimum initial
investment in the Cable System to ensure that Grantee has the capability to offer Cable Services
to 15% of the Living Units (“Initial Coverage Threshold”) in the City, exclusive of the
RidgeGate development. Grantee shall not be obligated under this Franchise to expand its Cable
System beyond the Initial Coverage Threshold until 27.5% of the Living Units in the Initial
Coverage Threshold purchase Cable Services from Grantee (“Initial Subscription Threshold”).
If, on the third anniversary of the grant of this Franchise, Grantee’s investment exceeds the
Initial Coverage Threshold, then the Initial Subscriber Threshold shall apply to all Living Units,
exclusive of the RidgeGate development, capable of being served by Grantee, not just the Initial
Coverage Threshold. Once the Grantee achieves the Initial Subscription Threshold, Grantee
agrees that within two (2) years from the date Grantee meets the Initial Subscription Threshold,
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Grantee shall make a further investment in the Cable System to ensure that Grantee has the
capability to offer Cable Services to an additional 15% of the Living Units (“Additional
Coverage Threshold”) in the City, exclusive of the RidgeGate development. Grantee shall not be
obligated under this Franchise to expand its Cable System beyond the Additional Coverage
Threshold until 27.5% of the Living Units in the Additional Coverage Threshold, purchase Cable
Services from Grantee (“Additional Subscription Threshold”). If Grantee’s investment exceeds
the Additional Coverage Threshold prior to the meeting the Additional Subscriber Threshold,
then the Additional Subscriber Threshold shall apply to all Living Units capable of being served
by Grantee, exclusive of the RidgeGate development, not just the Additional Coverage
Threshold. Thereafter, this process of increasing the Additional Coverage Threshold by 15%
when the prior Subscription Threshold is met will be continued until Grantee is capable of
offering Cable Services to all Living Units in the City.

(B) In General. Except as otherwise provided herein, where Grantee chooses to
activate a Remote Terminal, Grantee shall provide Cable Service within seven (7) days of a
request by any Person within the City provided that any such Person is within 4,000 cable feet of
and activated Remote Terminal. For purposes of this subsection, a request shall be deemed made
on the date of signing a service agreement, receipt of funds by Grantee, receipt of a written
request by Grantee or receipt by Grantee of a verified verbal request. Grantee shall provide such
service at non-discriminatory monthly rates for Residential Subscribers, consistent with
Applicable Law.

(C)  Service to Multiple Dwelling Units. The Grantee shall offer the individual units
of a Multiple Dwelling Unit all Cable Services offered to other Dwelling Units in the City and
shall individually wire units upon request of the property owner or renter who has been given
written authorization by the owner; provided, however, that any such offering is conditioned
upon the Grantee having legal access to said unit. The City acknowledges that the Grantee
cannot control the dissemination of particular Cable Services beyond the point of demarcation at
a Multiple Dwelling Unit.

(D)  While Grantee is granted a franchise to serve the entire City, subject to the
provisions of this subsection, the parties acknowledge that Grantee shall have the sole discretion
to determine where and when to activate a Remote Terminal and offer Cable Services to
Subscribers.

12.2 Interconnection With Other Cable Systems

(A)  The Cable System shall be Interconnected with other contiguous, CCUA area
cable systems that are owned and operated by Grantee or an Affiliate, provided that such systems
are served by the same Headend that serves the Franchise Area.

(B)  Grantee shall, in accordance with this subsection, Interconnect the Access
Channels of the Cable System with any other contiguous cable system not owned or operated by
Grantee or an Affiliate of Grantee upon the directive of the City. Interconnection of Channels
may be done by direct cable connection, microwave link, satellite or other appropriate methods.
In the alternative, Grantee may provide a direct fiber feed to Access origination facilities in order
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to provide any Designated Access Provider with Access programming origination capabilities.
The City shall not direct Interconnection except under circumstances where it can be
accomplished without undue burden or excessive costs to the Subscribers. Grantee shall not be
required to Interconnect with the other cable system unless the operator of that system is willing
to do so and pays for its own cost of constructing and maintaining the Interconnect up to the
demarcation point.

(C)  Grantee shall only be required to Interconnect Access Channels with an
overbuilder in the City in the event that the City determines in its sole discretion that it would be
economically burdensome to its Subscribers to construct and maintain return lines directly from
the origination point(s) of the Access Channel(s) versus Interconnecting with Grantee. In the
event Grantee receives a directive from the City to Interconnect with an overbuilder, Grantee
shall immediately initiate negotiations with the other affected cable system or systems and shall
report to the City the results of such negotiations no later than sixty (60) days after such
initiation. The overbuilder shall be responsible for Grantee’s costs in constructing and
maintaining the Interconnect. If the parties cannot reach agreement on the terms of the
Interconnect, including compensation and timing, the dispute shall be submitted to the City for
determination and resolution. Additionally, Grantee shall only be required to Interconnect with
an overbuilder if the overbuilder is providing similar support for Access as required of Grantee
pursuant to this Franchise.

(D)  Grantee shall explore with any public interconnection authority, regional
interconnection authority or City, County, State or federal regulatory agency which may
hereafter be established for the purpose of regulating, financing or otherwise providing for the
Interconnection of cable systems beyond the boundaries of the City, the possibility of further
Interconnects.

12.3 Connection of Public Facilities

Grantee shall, at no cost to the City, provide one outlet of Basic Service and Expanded
Basic Service to all City owned and occupied buildings, schools and public libraries located in
areas where Grantee provides Cable Service, so long as these facilities are located within four
thousand (4,000) feet of an activated Remote Terminal. For purposes of this subsection,
“school” means all State-accredited K-12 public and private schools. Such obligation to provide
free Cable Service shall not extend to areas of City buildings where the Grantee would normally
enter into a commercial contract to provide such Cable Service (e.g., golf courses, airport
restaurants and concourses, and recreation center work out facilities). Outlets of Basic and
Expanded Basic Service provided in accordance with this subsection may be used to distribute
Cable Services throughout such buildings, provided such distribution can be accomplished
without causing Cable System disruption and general technical standards are maintained. Such
outlets may only be used for lawful purposes.

SECTION 13. FRANCHISE VIOLATIONS

13.1 Procedure for Remedying Franchise Violations
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(A)  If the City reasonably believes that Grantee has failed to perform any obligation
under this Franchise or has failed to perform in a timely manner, the City shall notify Grantee in
writing, stating with reasonable specificity the nature of the alleged default. Grantee shall have
thirty (30) days from the receipt of such notice to:

(1) respond to the City, contesting the City's assertion that a default has
occurred, and requesting a meeting in accordance with subsection (B), below; or

(2) cure the default; or

3) notify the City that Grantee cannot cure the default within the thirty (30)
days, because of the nature of the default. In the event the default cannot be cured within
thirty (30) days, Grantee shall promptly take all reasonable steps to cure the default and
notify the City in writing and in detail as to the exact steps that will be taken and the
projected completion date. In such case, the City may set a meeting in accordance with
subsection (B) below to determine whether additional time beyond the thirty (30) days
specified above is indeed needed, and whether Grantee's proposed completion schedule
and steps are reasonable.

(B)  If Grantee does not cure the alleged default within the cure period stated above, or
by the projected completion date under subsection (A)(3), or denies the default and requests a
meeting in accordance with (A)(1), or the City orders a meeting in accordance with subsection
(A)(3), the City shall set a meeting to investigate said issues or the existence of the alleged
default. The City shall notify Grantee of the meeting in writing and such meeting shall take
place no less than thirty (30) days after Grantee's receipt of notice of the meeting. At the
meeting, Grantee shall be provided an opportunity to be heard and to present evidence in its
defense.

(C) I, after the meeting, the City determines that a default exists, the City shall order
Grantee to correct or remedy the default or breach within fifteen (15) days or within such other
reasonable time frame as the City shall determine. In the event Grantee does not cure within
such time to the City’s reasonable satisfaction, the City may:

(1) Withdraw an amount from the letter of credit as monetary damages;

(2) Pursue the revocation of this Franchise pursuant to the procedures in
subsection 13.2; or

3) Pursue any other legal or equitable remedy available under this Franchise
or any Applicable Law.

(D)  The determination as to whether a violation of this Franchise has occurred shall
be within the discretion of the City, provided that any such final determination may be subject to
appeal to a court of competent jurisdiction under Applicable Law.

13.2 Revocation
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(A) In addition to revocation in accordance with other provisions of this Franchise,

the City may revoke this Franchise and rescind all rights and privileges associated with this
Franchise in the following circumstances, each of which represents a material breach of this
Franchise:

(1)  If Grantee fails to perform any material obligation under this Franchise or
under any other agreement, ordinance or document regarding the City and Grantee;

(2) If Grantee willfully fails for more than forty-eight (48) hours to provide
continuous and uninterrupted Cable Service,

3) If Grantee attempts to evade any material provision of this Franchise or to
practice any fraud or deceit upon the City or Subscribers; or

(4) If Grantee becomes insolvent, or if there is an assignment for the benefit
of Grantee's creditors;

(%) If Grantee makes a material misrepresentation of fact in the application for
or negotiation of this Franchise.

(B)  Following the procedures set forth in subsection 13.1 and prior to forfeiture or

termination of the Franchise, the City shall give written notice to the Grantee of its intent to
revoke the Franchise and set a date for a revocation proceeding. The notice shall set forth the
exact nature of the noncompliance.

(C)  Any proceeding under the paragraph above shall be conducted by the City

Council and open to the public. Grantee shall be afforded at least forty-five (45) days prior
written notice of such proceeding.

10/07/14

(1) At such proceeding, Grantee shall be provided a fair opportunity for full
participation, including the right to be represented by legal counsel, to introduce
evidence, and to question witnesses. A complete verbatim record and transcript shall be
made of such proceeding and the cost shall be shared equally between the parties. The
City Council shall hear any Persons interested in the revocation, and shall allow Grantee,
in particular, an opportunity to state its position on the matter.

(2) Within ninety (90) days after the hearing, the City Council shall determine
whether to revoke the Franchise and declare that the Franchise is revoked and the letter of
credit forfeited; or if the breach at issue is capable of being cured by Grantee, direct
Grantee to take appropriate remedial action within the time and in the manner and on the
terms and conditions that the City Council determines are reasonable under the
circumstances. If the City determines that the Franchise is to be revoked, the City shall
set forth the reasons for such a decision and shall transmit a copy of the decision to the
Grantee. Grantee shall be bound by the City’s decision to revoke the Franchise unless it
appeals the decision to a court of competent jurisdiction within fifteen (15) days of the
date of the decision.
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3) Grantee shall be entitled to such relief as the Court may deem appropriate.

(4) The City Council may at its sole discretion take any lawful action which it
deems appropriate to enforce the City's rights under the Franchise in lieu of revocation of
the Franchise.

13.3 Procedures in the Event of Termination or Revocation

(A)  If this Franchise expires without renewal or is otherwise lawfully terminated or
revoked, the City may, subject to Applicable Law:

(1) Allow Grantee to maintain and operate its Cable System on a month-to-
month basis or short-term extension of this Franchise for not less than six (6) months,
unless a sale of the Cable System can be closed sooner or Grantee demonstrates to the
City's satisfaction that it needs additional time to complete the sale; or

(2) Purchase Grantee's Cable System in accordance with the procedures set
forth in subsection 13.4, below.

(B) In the event that a sale has not been completed in accordance with subsections
(A)(1) and/or (A)(2) above, the City may order the removal of the above-ground Cable System
facilities and such underground facilities from the City at Grantee's sole expense within a
reasonable period of time as determined by the City. In removing its plant, structures and
equipment, Grantee shall refill, at its own expense, any excavation that is made by it and shall
leave all Rights-of-Way, public places and private property in as good condition as that
prevailing prior to Grantee's removal of its equipment without affecting the electrical or
telephone cable wires or attachments. The indemnification and insurance provisions and the
letter of credit shall remain in full force and effect during the period of removal, and Grantee
shall not be entitled to, and agrees not to request, compensation of any sort therefore.

(C)  If Grantee fails to complete any removal required by subsection 13.3 (B) to the
City’s satisfaction, after written notice to Grantee, the City may cause the work to be done and
Grantee shall reimburse the City for the costs incurred within thirty (30) days after receipt of an
itemized list of the costs, or the City may recover the costs through the letter of credit provided
by Grantee.

(D)  The City may seek legal and equitable relief to enforce the provisions of this
Franchise.

13.4 Purchase of Cable System

(A) If at any time this Franchise is revoked, terminated, or not renewed upon
expiration in accordance with the provisions of federal law, the City shall have the option to
purchase the Cable System.
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(B)  The City may, at any time thereafter, offer in writing to purchase Grantee's Cable
System. Grantee shall have thirty (30) days from receipt of a written offer from the City within
which to accept or reject the offer.

(C)  In any case where the City elects to purchase the Cable System, the purchase shall
be closed within one hundred twenty (120) days of the date of the City's audit of a current profit
and loss statement of Grantee. The City shall pay for the Cable System in cash or certified
funds, and Grantee shall deliver appropriate bills of sale and other instruments of conveyance.

(D)  For the purposes of this subsection, the price for the Cable System shall be
determined as follows:

(1) In the case of the expiration of the Franchise without renewal, at fair
market value determined on the basis of Grantee's Cable System valued as a going
concern, but with no value allocated to the Franchise itself. In order to obtain the fair
market value, this valuation shall be reduced by the amount of any lien, encumbrance, or
other obligation of Grantee which the City would assume.

2) In the case of revocation for cause, the equitable price of Grantee's Cable
System.

13.5 Receivership and Foreclosure

(A) At the option of the City, subject to Applicable Law, this Franchise may be
revoked one hundred twenty (120) days after the appointment of a receiver or trustee to take over
and conduct the business of Grantee whether in a receivership, reorganization, bankruptcy or
other action or proceeding, unless:

(1) The receivership or trusteeship is vacated within one hundred twenty (120)
days of appointment; or

(2) The receivers or trustees have, within one hundred twenty (120) days after
their election or appointment, fully complied with all the terms and provisions of this
Franchise, and have remedied all defaults under the Franchise. Additionally, the
receivers or trustees shall have executed an agreement duly approved by the court having
jurisdiction, by which the receivers or trustees assume and agree to be bound by each and
every term, provision and limitation of this Franchise.

(B)  If there is a foreclosure or other involuntary sale of the whole or any part of the
plant, property and equipment of Grantee, the City may serve notice of revocation on Grantee
and to the purchaser at the sale, and the rights and privileges of Grantee under this Franchise
shall be revoked thirty (30) days after service of such notice, unless:

(1) The City has approved the transfer of the Franchise, in accordance with
the procedures set forth in this Franchise and as provided by law; and
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(2) The purchaser has covenanted and agreed with the City to assume and be
bound by all of the terms and conditions of this Franchise.

13.6 No Monetary Recourse Against the City

Grantee shall not have any monetary recourse against the City or its officers, officials,
boards, commissions, agents or employees for any loss, costs, expenses or damages arising out of
any provision or requirement of this Franchise or the enforcement thereof, in accordance with the
provisions of applicable federal, State and local law. The rights of the City under this Franchise
are in addition to, and shall not be read to limit, any immunities the City may enjoy under
federal, State or local law.

13.7 Alternative Remedies

No provision of this Franchise shall be deemed to bar the right of the City to seek or
obtain judicial relief from a violation of any provision of the Franchise or any rule, regulation,
requirement or directive promulgated thereunder. Neither the existence of other remedies
identified in this Franchise nor the exercise thereof shall be deemed to bar or otherwise limit the
right of the City to recover monetary damages for such violations by Grantee, or to seek and
obtain judicial enforcement of Grantee's obligations by means of specific performance,
injunctive relief or mandate, or any other remedy at law or in equity.

13.8 Assessment of Monetary Damages

(A) The City may assess against Grantee monetary damages up to five hundred
dollars ($500.00) per day for general construction delays, up to two hundred fifty dollars
($250.00) per day for any other material breaches, or up to one hundred dollars ($100.00) per
day for defaults, and withdraw the assessment from the letter of credit or collect the assessment
as specified in this Franchise. To assess any amount from the letter of credit, City shall follow
the procedures for withdrawals from the letter of credit set forth in the letter of credit and-in this
Franchise. Such damages shall accrue beginning thirty (30) days following Grantee’s receipt of
the notice required by subsection 13.1(A), or such later date if approved by the City in its sole
discretion, but may not be assessed until after the procedures in subsection 13.1 have been
completed.

(B)  The assessment does not constitute a waiver by City of any other right or remedy
it may have under the Franchise or Applicable Law, including its right to recover from Grantee
any additional damages, losses, costs and expenses that are incurred by City by reason of the
breach of this Franchise.

13.9 Effect of Abandonment

If the Grantee abandons its Cable System during the Franchise term, or fails to operate its
Cable System in accordance with its duty to provide continuous service, the City, at its option,
may operate the Cable System; designate another entity to operate the Cable System temporarily
until the Grantee restores service under conditions acceptable to the City, or until the Franchise is
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revoked and a new franchisee is selected by the City; or obtain an injunction requiring the
Grantee to continue operations. If the City is required to operate or designate another entity to
operate the Cable System, the Grantee shall reimburse the City or its designee for all reasonable
costs, expenses and damages incurred.

13.10 What Constitutes Abandonment
The City shall be entitled to exercise its options in subsection 13.9 if:

(A)  The Grantee fails to provide Cable Service in accordance with this Franchise over
a substantial portion of the Franchise Area for four (4) consecutive days, unless the City
authorizes a longer interruption of service; or

(B)  The Grantee, for any period, willfully and without cause refuses to provide Cable
Service in accordance with this Franchise.

SECTION 14. FRANCHISE RENEWAL AND TRANSFER
14.1 Renewal

(A)  The City and Grantee agree that any proceedings undertaken by the City that
relate to the renewal of the Franchise shall be governed by and comply with the provisions of
Section 626 of the Cable Act, unless the procedures and substantive protections set forth therein
shall be deemed to be preempted and superseded by the provisions of any subsequent provision
of federal or State law.

(B)  In addition to the procedures set forth in said Section 626(a), the City agrees to
notify Grantee of the completion of its assessments regarding the identification of future cable-
related community needs and interests, as well as the past performance of Grantee under the then
current Franchise term. Notwithstanding anything to the contrary set forth herein, Grantee and
City agree that at any time during the term of the then current Franchise, while affording the
public adequate notice and opportunity for comment, the City and Grantee may agree to
undertake and finalize negotiations regarding renewal of the then current Franchise and the City
may grant a renewal thereof. Grantee and City consider the terms set forth in this subsection to
be consistent with the express provisions of Section 626 of the Cable Act.

14.2 Transfer of Ownership or Control

(A)  The Cable System and this Franchise shall not be sold, assigned, transferred,
leased or disposed of, either in whole or in part, either by involuntary sale or by voluntary sale,
merger or consolidation; nor shall title thereto, either legal or equitable, or any right, interest or
property therein pass to or vest in any Person or entity without the prior written consent of the
City, which consent shall be by the City Council/Commission, acting by ordinance/resolution.

(B)  The Grantee shall promptly notify the City of any actual or proposed change in, or
transfer of, or acquisition by any other party of control of the Grantee. The word "control" as
used herein is not limited to majority stockholders but includes actual working control in
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whatever manner exercised. Every change, transfer or acquisition of control of the Grantee shall
make this Franchise subject to cancellation unless and until the City shall have consented in
writing thereto.

(C)  The parties to the sale or transfer shall make a written request to the City for its
approval of a sale or transfer and furnish all information required by law and the City.

(D) In seeking the City's consent to any change in ownership or control, the proposed
transferee shall indicate whether it:

(1) Has ever been convicted or held liable for acts involving deceit including
any violation of federal, State or local law or regulations, or is currently under an
indictment, investigation or complaint charging such acts;

(2) Has ever had a judgment in an action for fraud, deceit, or
misrepresentation entered against the proposed transferee by any court of competent
jurisdiction;

3) Has pending any material legal claim, lawsuit, or administrative
proceeding arising out of or involving a broadband system;

4) Is financially solvent, by submitting financial data including financial
statements that are audited by a certified public accountant who may also be an officer of
the transferee, along with any other data that the City may reasonably require; and

(5) Has the financial, legal and technical capability to enable it to maintain
and operate the Cable System for the remaining term of the Franchise.

(E)  The City shall act by ordinance on the request within one hundred twenty (120)
days of the request, provided it has received all requested information. Subject to the foregoing,
if the City fails to render a final decision on the request within one hundred twenty (120) days,
such request shall be deemed granted unless the requesting party and the City agree to an
extension of time.

(F) Within thirty (30) days of any transfer or sale, if approved or deemed granted by
the City, Grantee shall file with the City a copy of the deed, agreement, lease or other written
instrument evidencing such sale or transfer of ownership or control, certified and sworn to as
correct by Grantee and the transferee, and the transferee shall file its written acceptance agreeing
to be bound by all of the provisions of this Franchise, subject to Applicable Law. In the event of
a change in control, in which the Grantee is not replaced by another entity, the Grantee will
continue to be bound by all of the provisions of the Franchise, subject to Applicable Law, and
will not be required to file an additional written acceptance.

(G)  In reviewing a request for sale or transfer, the City may inquire into the legal,
technical and financial qualifications of the prospective controlling party or transferee, and
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Grantee shall assist the City in so inquiring. The City may condition said sale or transfer upon
such terms and conditions as it deems reasonably appropriate, in accordance with Applicable
Law.

(H)  Notwithstanding anything to the contrary in this subsection, the prior approval of
the City shall not be required for any sale, assignment or transfer of the Franchise or Cable
System to an entity controlling, controlled by or under the same common control as Grantee,
provided that the proposed assignee or transferee must show financial responsibility as may be
determined necessary by the City and must agree in writing to comply with all of the provisions
of the Franchise. Further, Grantee may pledge the assets of the Cable System for the purpose of
financing without the consent of the City; provided that such pledge of assets shall not impair or
mitigate Grantee’s responsibilities and capabilities to meet all of its obligations under the
provisions of this Franchise.

SECTION 15. SEVERABILITY

If any Section, subsection, paragraph, term or provision of this Franchise is determined to
be illegal, invalid or unconstitutional by any court or agency of competent jurisdiction, such
determination shall have no effect on the validity of any other Section, subsection, paragraph,
term or provision of this Franchise, all of which will remain in full force and effect for the term
of the Franchise.

SECTION 16. MISCELLANEOUS PROVISIONS

16.1 Preferential or Discriminatory Practices Prohibited

NO DISCRIMINATION IN EMPLOYMENT. In connection with the performance of
work under this Franchise, the Grantee agrees not to refuse to hire, discharge, promote or
demote, or discriminate in matters of compensation against any Person otherwise qualified,
solely because of race, color, religion, national origin, gender, age, military status, sexual
orientation, marital status, or physical or mental disability; and the Grantee further agrees to
insert the foregoing provision in all subcontracts hereunder. Throughout the term of this
Franchise, Grantee shall fully comply with all equal employment or non-discrimination
provisions and requirements of federal, State and local laws, and in particular, FCC rules and
regulations relating thereto.

16.2 Notices

Throughout the term of the Franchise, each party shall maintain and file with the other a
local address for the service of notices by mail. All notices shall be sent overnight delivery
postage prepaid to such respective address and such notices shall be effective upon the date of
mailing. These addresses may be changed by the City or the Grantee by written notice at any
time. At the Effective Date of this Franchise:

Grantee's address shall be:

Qwest Broadband Services, Inc., d/b/a CenturyLink
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1801 California Street,
10" Floor
Denver, CO 80202

The City's address shall be:

City of Lone Tree

Attn: Seth Hoffman/Kristen Knoll
9220 Kimmer Drive, Suite 100
Lone Tree, CO 80124

16.3 Descriptive Headings

The headings and titles of the Sections and subsections of this Franchise are for reference
purposes only, and shall not affect the meaning or interpretation of the text herein.

16.4 Publication Costs to be Borne by Grantee

Grantee shall reimburse the City for all costs incurred in publishing this Franchise, if
such publication is required.

16.5 Binding Effect

This Franchise shall be binding upon the parties hereto, their permitted successors and
assigns.

16.6 No Joint Venture

Nothing herein shall be deemed to create a joint venture or principal-agent relationship
between the parties, and neither party is authorized to, nor shall either party act toward third
Persons or the public in any manner which would indicate any such relationship with the other.

16.7 Waiver

The failure of the City at any time to require performance by the Grantee of any provision
hereof shall in no way affect the right of the City hereafter to enforce the same. Nor shall the
waiver by the City of any breach of any provision hereof be taken or held to be a waiver of any
succeeding breach of such provision, or as a waiver of the provision itself or any other provision.

16.8 Reasonableness of Consent or Approval

Whenever under this Franchise “reasonableness” is the standard for the granting or denial
of the consent or approval of either party hereto, such party shall be entitled to consider public
and governmental policy, moral and ethical standards as well as business and economic
considerations.
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16.9 Entire Agreement

This Franchise and all Exhibits represent the entire understanding and agreement between
the parties hereto with respect to the subject matter hereof and supersede all prior oral
negotiations between the parties.

16.10 Jurisdiction

Venue for any judicial dispute between the City and Grantee arising under or out of this
Franchise shall be in Douglas County District Court, Colorado, or in the United States District
Court in Denver.

IN WITNESS WHEREQF, this Franchise is signed in the name of the City of Lone Tree,
Colorado this 7th day of October, 2014.

ATTEST: CITY OF LONE TREE COLORADO:

City Clerk Mayor

APPROVED AS TO FORM: RECOMMENDED AND APPROVED:

City Attorney City Manager/Administrator

Accepted and approved this ,2014.

ATTEST: QWEST BROADBAND SERVICES, INC., d/b/a/
CENTURYLINK

Public Notary

Name/Title: Steve Davis, EVP Public Policy and
Government Relations
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UNCONDITIONAL ACCEPTANCE OF FRANCHISE

The undersigned, , hereby accepts Ordinance/Resolution No. ,
passed and adopted by the City of Lone Tree pursuant to which Qwest Broadband Services, Inc.,
d/b/a CenturyLink is granted a Franchise to operate a cable system in the City of Lone Tree in
accordance with the terms of such Franchise, and does hereby unconditionally agree that it will
comply with and abide by all the provisions, terms and conditions of the Franchise, subject to
applicable federal, state and local law., and that as written and to the best of its knowledge, all
terms of the Franchise are consistent with federal, state and local law, as of the date this
acceptance is signed.

Accepted and approved this ,2014.
ACKNOWLEDGED: QWEST BROADBAND SERVICES, INC.
Public Notary Name/Title: Steve Davis, EVP Public Policy

and Government Relations
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EXHIBIT A

Report Form

Quarterly Executive Summary - Escalated Complaints

Section 7.6 (B) of our Franchise Agreement
Quarter Ending , Year
Lone Tree

Type of Complaint Number of Calls
Accessibility
Billing, Credit and Refunds
Courtesy
Drop Bury
Installation
Notices/Easement Issues (Non-Rebuild)
Pedestal
Problem Resolution
Programming
Property Damage (Non-Rebuild)
Rates
Rebuild/Upgrade Damage

Rebuild/Upgrade Notices/Easement Issues

Reception/Signal Quality

Safety

Service and Install Appointments

Service Interruptions

Serviceability

TOTAL

Compliments
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EXHIBIT B
Alternate Definition of Gross Revenues

Gross Revenues means, and shall be construed broadly to include all revenues derived directly or
indirectly by Grantee and/or an Affiliated Entity that is the cable operator of the Cable System,
from the operation of Grantee’s Cable System to provide Cable Services within the City. Gross
revenues include, by way of illustration and not limitation:

. monthly fees for Cable Services, regardless of whether such Cable Services are provided
to residential or commercial customers, including revenues derived from the provision of all
Cable Services (including but not limited to pay or premium Cable Services, digital Cable
Services, pay-per-view, pay-per-event and video-on-demand Cable Services);

. installation, reconnection, downgrade, upgrade or similar charges associated with
changes in subscriber Cable Service levels;

. fees paid to Grantee for channels designated for commercial/leased access use and shall
be allocated on a pro rata basis using total Cable Service subscribers within the City;

. converter, remote control, and other Cable Service equipment rentals, leases, or sales;
. Advertising Revenues as defined herein;
. late fees, convenience fees and administrative fees which shall be allocated on a pro rata

basis using Cable Services revenue as a percentage of total subscriber revenues within the City;
. revenues from program guides;

. Franchise Fees;

. FCC Regulatory Fees; and,

. commissions from home shopping channels and other Cable Service revenue sharing
arrangements which shall be allocated on a pro rata basis using total Cable Service subscribers
within the City.

(A)  “Advertising Revenues” shall mean revenues derived from sales of advertising
that are made available to Grantee’s Cable System subscribers within the City and shall be
allocated on a pro rata basis using total Cable Service subscribers reached by the advertising.
Additionally, Grantee agrees that Gross Revenues subject to franchise fees shall include all
commissions, rep fees, Affiliated Entity fees, or rebates paid to National Cable Communications
(“NCC”) and Comcast Spotlight (“Spotlight”) or their successors associated with sales of
advertising on the Cable System within the City allocated according to this paragraph using total
Cable Service subscribers reached by the advertising.
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(B)  “Gross Revenues” shall not include:

. actual bad debt write-offs, except any portion which is subsequently collected
which shall be allocated on a pro rata basis using Cable Services revenue as a percentage of total
subscriber revenues within the City;

. any taxes and/or fees on services furnished by Grantee imposed by any
municipality, state or other governmental unit, provided that Franchise Fees and the FCC
regulatory fee shall not be regarded as such a tax or fee;

. fees imposed by any municipality, state or other governmental unit on Grantee
including but not limited to Public, Educational and Governmental (PEG) Fees;

. launch fees and marketing co-op fees; and,

. unaffiliated third party advertising sales agency fees which are reflected as a
deduction from revenues.

(C)  To the extent revenues are received by Grantee for the provision of a discounted
bundle of services which includes Cable Services and non-Cable Services, Grantee shall
calculate revenues to be included in Gross Revenues using a methodology that allocates revenue
on a pro rata basis when comparing the bundled service price and its components to the sum of
the published rate card, except as required by specific federal, state or local law, it is expressly
understood that equipment may be subject to inclusion in the bundled price at full rate card
value. This calculation shall be applied to every bundled service package containing Cable
Service from which Grantee derives revenues in the City. The City reserves its right to review
and to challenge Grantee’s calculations.

(D)  Grantee reserves the right to change the allocation methodologies set forth in this
Section 1.27 in order to meet the standards required by governing accounting principles as
promulgated and defined by the Financial Accounting Standards Board (“FASB”), Emerging
Issues Task Force (“EITF”) and/or the U.S. Securities and Exchange Commission (“SEC”).
Grantee will explain and document the required changes to the City within three (3) months of
making such changes, and as part of any audit or review of franchise fee payments, and any such
changes shall be subject to 1.27(E) below.

(E)  Resolution of any disputes over the classification of revenue should first be
attempted by agreement of the Parties, but should no resolution be reached, the Parties agree that
reference shall be made to generally accepted accounting principles (“GAAP”) as promulgated
and defined by the Financial Accounting Standards Board (“FASB”), Emerging Issues Task
Force (“EITF”) and/or the U.S. Securities and Exchange Commission (“SEC”). Notwithstanding
the forgoing, the City reserves its right to challenge Grantee’s calculation of Gross Revenues,
including the interpretation of GAAP as promulgated and defined by the FASB, EITF and/or the
SEC.
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CITY OF LONE TREE
STAFF REPORT

TO: Mayor Gunning and City Council

FROM: Torie Brazitis, Management Analyst

DATE: Tuesday, September 30, 2014

FOR: Tuesday, October 1, 2014 City Council Meeting
SUBJECT: IGA with Southeast Public Improvement Metro District to

support the Lone Tree Link circulator shuttle service

Summary
At Council direction and as authorized in the FY2014 City budget, the City formed a

public-private partnership with two public entities and three major employers along Park
Meadows Drive to offer circulator shuttle service to employees and the public. This
service, which was developed and designed collaboratively through coordination among
the six partnering organizations, is called the Lone Tree Link. The Link started serving
riders at its six designated stops along Park Meadows Drive as scheduled on
Wednesday, September 17, 2014.

The IGA presented today is with Southeast Public Improvement Metropolitan District
(SPIMD), a special district that supports transportation improvements along the
Southeast Corridor and promotes transit options. SPIMD provides funds and support to
the Denver South Transportation Management Association (Denver South TMA), whose
staff members serve as the City’s SPIMD contacts for this project. This IGA will allow
SPIMD to reimburse the City up to $100,000 in the first service year for costs for this
project that are paid for from City funds (not private funds contributed to the project).
SPIMD chose to support this project because its Board sees the Lone Tree Link as an
important pilot project for this region, in that it pioneers a new way of providing last-mile
transit solutions to business corridors that could be replicated elsewhere if successful.

The remaining IGA and shuttle service agreements with the other four partners (Charles
Schwab, Sky Ridge Medical Center, Kaiser Permanente Colorado, and OmniPark
Metropolitan District/ParkRidge Corporate Center) have already been approved, so this
IGA is the final major legal agreement to be approved for the shuttle’s first year in
service.
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Cost
The operations budget for the project is $550,000. Approval of this IGA will allow SPIMD
to reimburse the City $100,000 to pay for a share of those expenses.

Suggested Motion or Recommended Action
Staff requests that Council approve the IGA with Southeast Public Improvement
Metropolitan District for circulator shuttle services in 2014-2015.
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SOUTH I-25 URBAN CORRIDOR CAPITAL PROJECT IMPLEMENTATION
AGREEMENT

Lone Tree Shuttle Bus Project

This Project Implementation Agreement (the “Agreement”) is made, effective as of this

day of , 2014 (the ‘Effective Date”) by and between the

SOUTHEAST PUBLIC IMPROVEMENT METROPOLITAN DISTRICT, a quasi-municipal

corporation and political subdivision of the State of Colorado (“SPIMD”), and THE CITY OF
LONE TREE (“Applicant”), hereinafter collectively referred to as the “Parties.”

WHEREAS, the Parties are legally empowered under their respective organizational
documents and the laws of the State of Colorado to enter into this Agreement; and

WHEREAS, the Parties recognize the need for transportation connectivity for travel in
and around Lone Tree for the public and employees in the District; and

WHEREAS, Park Meadows Drive is a major travel corridor in the City, connecting the
Lincoln Light Rail Station with major institutions and businesses that provide work for
thousands of employees; and

WHEREAS, the ability of residents, visitors, shoppers and employees to access these
institutions and businesses by means of a shuttle bus service will mean better transportation to
jobs and amenities throughout the corridor and will reduce dependency on the single occupant
automobile, facilitate the movement of traffic and minimize traffic congestion in the shuttle area;
and

WHEREAS, the City formed a public-private partnership (the “Partnership”) with
institutions, businesses and organizations along the Park Meadows Drive corridor to provide a
circulator shuttle bus service in locations and at times and upon days as specified on the Project
Scope attached hereto as Exhibit A; and

WHEREAS, The South I-25 Urban Corridor Transportation Management Association
(the “TMA”) and its member jurisdictions have developed a strategy for mitigation of impacts on
the South I-25 urban corridor (the “Corridor”) and the Corridor's transportation system, said
strategy having been articulated in the Vision 2025 Plan adopted by the TMA and its member
jurisdictions; and

WHERERAS, the commercial areas within the Corridor desired to establish a means of
equitably mitigating their proportionate development impacts on the area's regional
transportation system, and SPIMD has been formed specifically to provide a mechanism for
commercial properties to voluntarily impose a property tax on themselves to raise funds for this
purpose; and
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WHEREAS, SPIMD has to date invested or committed approximately $50 million in
funding to partner with local jurisdictions in implementing qualified capital improvements and
mitigation projects within the Corridor, inclusive of a commitment of up to $36 million in
matching funds to support the TMA's Vision 2025 Plan Capital Projects program; and

WHEREAS, SPIMD levies a property tax on commercial properties within the corridor
to provide such funding; and,

WHEREAS, the Parties have in turn agreed to acknowledge that SPIMD funds are in part
considered as mitigation for transportation impacts attendant to new commercial development
within the Corridor; and,

WHEREAS, the Applicant has previously requested review of the Project by the TMA
for conformance with the TMA’s Vision 2025 Policy and criteria, and the currently adopted
TMA multiyear project funding plan, and has received a favorable response from the TMA; and

WHEREAS, based on the foregoing SPIMD has agreed, as set forth in the Resolution of
Intend attached hereto as Exhibit B and incorporated herein by this reference, to financially
participate in the Project conditioned on adherence to the terms and conditions set forth below;
and

WHEREAS, Applicant has requested SPIMD’s funding assistance for this project in the
amount of up to $200,000, and Applicant acknowledges that SPIMD's provision of such funds is
conditioned upon said amount being credited proportionately as regional transportation system
mitigation offsets for the commercial properties within SPIMD; and

WHEREAS, based on the foregoing SPIMD hereby agrees to financially participate in
the Project conditioned on adherence to the terms and conditions set forth herein; and

WHEREAS, Applicant will act as project manager and cause the Project to be conducted,
and

WHEREAS, the Parties have budgeted capital funding to perform the Project; and

WHEREAS, the Parties wish to state herein their understanding as to how the Project will
be financed and implemented;

NOW THEREFORE, as full consideration for and in furtherance of the goals and intents
and purposes of this Agreement, the Parties hereby agree as follows:

1. Purpose. The purpose of this Agreement is to memorialize SPIMD’s agreement
to financially participate in the Project and to establish the process by which SPIMD’s
participation will be accomplished. The total costs associated with the Project (collectively
“Estimated Project Costs™) are currently estimated at Seven Hundred and Seventy Five Thousand
Dollars ($775,000.00). The actual Eligible Costs expended for the Project shall be the “Actual
Project Cost.” Eligible Costs shall include payment of contractors, including consultants,
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contracted to perform the Project, pursuant to their contracts and shall not include the overhead
or other internal costs and expenditures of any participant. No participant will be entitled to
include in-kind costs for credit or project cost purposes.

2. SPIMD Contribution. SPIMD’s contribution toward the completion of the
Project shall be, as matching funds to dollars contributed solely by the Applicant (as opposed to
private third parties), an amount up to Two Hundred Thousand Dollars ($200,000.00) and shall
be paid to the Applicant in accordance with Paragraph 4 and Paragraph 5 of this Agreement (the
“SPIMD Contribution”). As a condition of receipt of SPIMD’s project matching funds as
provided for herein, as a quid pro quo, the Applicant hereby states its intent to participate in the
future, as equal partners with SPIMD and other jurisdictions within SPIMD, in future funding
efforts through both Denver South Economic Development Partnership and TMA
programs/activities as are deemed of mutual benefit. SPIMD’s contributions are allocated,
$100,000 to Zone 6 and $100,000 to Zone 7.

3. Allocated Shares of Estimated Project Costs. The annual Estimated Project Costs
as between the Parties and the Applicant’s contributing participants (“Participants”) are set forth
below:

Participant Share of
Participant the Estimated
Project Cost
(Annual)
Applicant $250,000
OmniPark
Metropolitan District $100,000
Charles Schwab $125,000
Sky Ridge Medical $100,000
Center
Kaiser Permanente $100,000
Colorado
TOTAL (without $675,000
SPIMD contribution)

SPIMD has committed up to $100,000 for 2014-2015 and up to $100,000 in 2015-2016 for a
total contribution of up to $200,000. SPIMD’s contribution toward the completion of the Project
shall be matched dollar for dollar against the dollars contributed solely by the Applicant (as
opposed to private third parties) up to $100,000 annually.
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If the Actual Project Cost is lower than the Estimated Cost, then SPMID shall retain the
remaining funds for that year’s annual contribution to the SPIMD Project Fund. The Applicant
certifies that the above sources and amounts of funds are the sole and only sources and amounts,
and acknowledges and agrees that if additional funding sources or amounts are made available to
the Applicant for the Project, then SPIMD’s financial commitment will be reduced
proportionately. The Applicant has informed SPIMD herein of all reimbursement or cost sharing
with the other participants that may reduce the Applicant’s cost share as set forth herein.

4. Financing.

A. SPIMD’s obligation to fund the SPIMD Contribution shall be contingent
on the Applicant awarding a contract for the completion of the Project to a contractor following a
competitive request for proposals process and the Applicant issuing a notice to proceed to the
contractor selected by the Applicant. The Applicant shall provide SPIMD with written
confirmation that it has awarded the contract and has issued the notice to proceed to the
contractor.

B. Upon satisfaction of the requirements of paragraph 4.A, the Applicant,
Participants and SPIMD shall each contribute the amounts of capital to the overall Project as set
forth above in paragraph 3. The Applicant shall deposit funds equal to its share of the Project
costs according to paragraph 3 of this Agreement, into an account designated for the Project
work and draws on this account to fund the Applicant’s share of the Project costs shall be made
in accordance with the terms of this Agreement. Within fifteen (15) days following SPIMD’s
receipt of the Applicant’s confirmation that it has awarded the contract, SPIMD shall deposit its
share of the Project Funds into an account earmarked for the Project (the “SPIMD Project
Fund”). Draws from the SPIMD Project Fund to pay for costs associated with the Project shall
be made in accordance with the terms of this Agreement, and shall be made concurrent with
draws from the Project fund of Applicant.

C. The Applicant will maintain full and complete records of Actual Project
Costs incurred in accordance with generally accepted accounting principles. The Applicant shall
provide metrics on shuttle ridership to SPIMD and the TMA on a monthly basis. SPIMD
reserves the right to audit the Applicant’s financial and operations records related to the Project
during and upon completion of the Project.

D. SPIMD shall have no obligation to commit any additional funds in the
event that the Actual Project Costs exceed the Estimated Project Costs. This Agreement
establishes SPIMD’s maximum contribution toward the completion of the Project. Any unspent
portion of the SPIMD Project Fund remaining at the completion of the Project shall be retained
by SPIMD.

5. Project Implementation.

A. The Applicant anticipates that the Project will commence in September of
2014 and be completed in approximately twelve (12) months. Applicant will be responsible for
all implementation and oversight of the Project, inclusive of the retention of any necessary
consultants and contractors to perform the work necessary to complete the Project. In that
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regard, Applicant has obligated itself alone by a contract, in the Applicant’s name, with a
reliable, high quality shuttle bus service provider, for twelve (12) months, commencing on or
about, as nearly as practicable, September 17, 2014 through September 16, 2015 with an option
to renew annually. SPIMD shall have input into the selection process of the shuttle bus service
contractor along with the other Participants.

B. The Applicant shall assure that the Project is completed in accordance
with the applicable laws, rules, and regulations of all governmental entities having proper
jurisdiction over the Project.

C. All invoices for payment of Actual Project Costs, including a final invoice
resulting from the completion of the Project or termination of a contract with the contractor for
the Project, shall require the approval of both Parties. All invoices or other cost documentation
for Actual Project Costs shall be directed to the Applicant on a quarterly basis and the Applicant
shall distribute them together with a pay request approved by the Applicant Representative
identified in Paragraph 11.A. to the SPIMD Representative identified in Paragraph 11.B. Each
pay request submitted by the Applicant Representative to the SPIMD Representative shall be
accompanied by: (1) Project invoices or other documentation of Actual Project Costs; and (2)
such other documentation supporting or explaining the pay request as the Applicant
Representative may choose to include in his discretion. The Applicant Representative may
submit pay requests to the SPIMD Representative either in hard copy or electronically (via
email). Upon receipt of each pay request, the SPIMD Representative will review the same and
provide approval of the pay request or provide comments on the pay request within eight (8)
calendar days. If the SPIMD Representative does not provide comment on the pay request
within said eight (8) day review period, the pay request shall be deemed approved. Following
approval of each pay request, SPIMD shall immediately cause funds to be disbursed from the
SPIMD Project Fund to the Applicant. As set forth above, SPIMD shall have no obligation to
commit any funds in excess of the SPIMD Contribution.

D. The Applicant shall keep accurate records of the progress of the Project
and shall provide status reports to the SPIMD Representative identified in Paragraph 11.B. on a
monthly basis, including progress updates, notice of any problems with the Project or any
consultant, contractor, or subcontractor and a record of the payments made to any consultant,
contractor, or subcontractor. Said status reports shall include updates to the Actual Project Costs
expended and projected to be expended through Project completion, and any variance from the
Estimated Project Costs, as well as any adjustments to the time schedule for Project completion.

6. Character of SPIMD Role. SPIMD will be responsible for working with the
Applicant and the Project contractor(s), if and to the extent necessary to facilitate the Project,
including without limitation acting as liaison with the Project area stakeholders such as Park
Meadows Metropolitan District and Denver South Economic Development Partnership in order
to keep all affected local governments appraised of the process, and to receive and convey any
feedback to the Applicant in order to resolve any real or perceived issues with the Project’s
progress; provided that SPIMD shall have no obligation to complete, or liability for or arising
from the Project. SPIMD shall not be liable for any claims, demands, losses, damages, expenses,
injuries, and liabilities arising from the death or injury of any person or persons, including any
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claims of the Applicant or other funding entities, or from any damage to or destruction of
property caused by or in connection with the Project, or any negligent act or omission of the
Applicant, any other funding entities or the Project contractor. To the extent allowed by law, the
Applicant shall indemnify, save and hold harmless SPIMD, its officers, employees and agents,
against any and all claims, damages, liability and court awards, including all costs, expenses, and
attorney fees incurred as a result of any negligent act or omission of the Applicant, or its
employees, agents, subcontractors or assignees related to this Agreement or the completion of
the Project.

7. Good Faith and Fair Dealing. SPIMD and the Applicant agree that the Applicant
shall have a fiduciary duty to SPIMD in the performance of this Agreement. This fiduciary duty
accepted by the Applicant shall include, but not be limited to, the highest duties of good faith,
fair dealing, disclosure of all information to SPIMD as described herein, avoidance of conflicts
of interest, and avoidance of the appearance of conflicts of interest in carrying out the goals and
objectives of this Agreement.

8. Insurance. SPIMD and the Applicant shall insure themselves separately
against liability, loss and damages arising out of the operation of and performance under this
Agreement and the construction, use or operation of the Improvements.

9. Term of Agreement and Termination.

A. This Agreement shall be effective as of the Effective Date identified above
and shall terminate upon the completion and close out of the Project by the Applicant, and a final
accounting of the Actual Project Costs being provided by the Applicant to SPIMD; provided
that, in the absence of the prior and express written consent of SPIMD the obligation to cause
funds to be disbursed from the SPIMD Project Fund to the Applicant shall terminate on October
1, 2016 whether or not the Project has been completed.

B. Either party shall have the right to terminate this Agreement after thirty
(30) days written notice to the other party in the event of a default which is not cured within
twenty (20) days after delivery of the written notice of default. Termination shall not be
effective if reasonable action to cure the breach has been taken by the defaulting party before the
effective date of the termination, and such actions are pursued diligently to a successful
completion within twenty (20) days from inception of the actions. If such actions are not
successful within said period of time, the nondefaulting party shall have the right to terminate
this Agreement upon written notice to the other party.

C. In the event of termination, cancellation or assumption of the services by
RTD, the Applicant shall settle all accounts with the Project contractor engaged to perform the
work necessary to complete the Project, close out the contract with such contractor and then
remit any money recovered from or refunded by contractor(s) pro rata to the contributors thereof.

D. The Applicant’s obligation to share pro-rata Project cost savings with
SPIMD, the Applicant’s accounting obligations, the Applicant’s assurance of compliance with
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applicable laws, and the Applicant’s preservation of records pertaining to the Project shall
survive termination of this Agreement.

10. Assignment. Neither Party shall have the right or power to assign this
Agreement or parts thereof, or its respective duties, without the express written consent of the
other Party. Any attempt to assign this Agreement or parts hereof in the absence of such written
consent shall be null and void ab initio.

11. Project Management.

A. Applicant Representative.  The Applicant hereby designates Torie
Brazitis (torie.brazitis@cityoflonetree.com) as the Applicant’s representative to coordinate all
communication with SPIMD related to the Project, including issues arising under this
Agreement.

B. SPIMD Representative. SPIMD hereby designates one of its Board
members whom is also a member of the TMA’s Technical Advisory Committee (Pat Mulhern,
P.E.; pat@mulhernmre.com) as SPIMD’s representative to coordinate all communication with
the Applicant related to the Project, including issues arising under this Agreement.

12. Miscellaneous.

A. It is the intention of the Parties that the Applicant shall be, and remain, an
independent contractor. The Parties do not intend and nothing contained in this Agreement shall
be deemed to create a partnership, co-tenancy, joint venture or agency of any kind.

B. Any Party in default under this Agreement shall pay the reasonable
attorney’s fees of the other party incurred in order to enforce its rights under this Agreement.

C. This Agreement shall be construed in accordance with the laws of the
State of Colorado. In the event of any dispute between the parties to this Agreement, the
exclusive venue for dispute resolution shall be the District Court for and in Arapahoe Colorado,
Colorado.

D. This Agreement shall inure to the benefit of, and be binding upon the
parties to this Agreement and their respective successors and permitted assigns. This Agreement
is solely between and for the benefit of SPIMD and the Applicant, and no design consultant,
contractor, any subcontractor nor any other person is a third-party beneficiary to or under this
Agreement.

E. This Agreement contains the entire agreement of the Parties with respect
to its subject matter; and it cannot be amended or supplemented except by a writing signed by
both parties. Any amendments or modifications to this Agreement must be in writing executed
by the Parties in order to be valid and binding. Each Party to this Agreement represents and
warrants that they have made full disclosure of any and all contingencies, conditions, or
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reimbursement agreements related to their financial participation in the project as described in
paragraph 3, above.

F. No waiver of any of the provisions of this Agreement shall be deemed to
constitute a waiver of any other of the provisions of this Agreement, nor shall such waiver
constitute a continuing waiver unless otherwise expressly provided herein, nor shall the waiver
of any default hereunder be deemed a waiver of any subsequent default hereunder.

F. SPIMD and the Applicant are political subdivisions of the State of
Colorado and, as such, (1) any and all financial obligations described hereunder are subject to
annual budget and appropriations requirements, and (2) no consultants, contractors or
subcontractors shall have lien rights against the Parties, nor against any property lying within the
boundaries of the Parties in the event of nonpayment of any amount due under this Agreement.

G. The Applicant and SPIMD, and their respective elected officials, directors,
officials, officers, agents and employees are relying upon and do not waive or abrogate, or intend
to waive or abrogate by any provision of this Agreement the monetary limitations or any other
rights immunities or protections afforded by the Colorado Governmental Immunity Act, §§ 24-
10-101 et seq., C.R.S., as the same may be amended from time to time.

H. No elected official, director, officer, agent or employee of SPIMD or the
Applicant shall be charged personally or held contractually liable under any term or provision of
this Agreement, or because of any breach thereof or because of its or their execution, approval or
attempted execution of this Agreement.

L This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original and together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have executed this Capital Project Implementation
Agreement as of the day and year first above written.

SOUTHEAST PUBLIC IMPROVEMENT

METROPOLITAN DISTRICT
ATTEST:
Secretary President
APPLICANT
ATTEST:
(Authorized Signatory) (Authorized Signatory)
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EXHIBIT A
SCOPE

The City has issued a Request for Proposal to provide reliable, high-quality shuttle
service from an independent contractor for one (1) year, with the option to renew annually. The
City provided experienced project management staff to manage the RFP for this project as well
as a marketing RFP, coordinated with area transit and planning agencies to advise on project
design, established the provision of shuttle services, and provided oversight to ensure the shuttle
services meet the City’s high standards for delivery of public services, all at no extra cost to the
Partnership.

In consultation with and input from all Participants, including SPIMD, the City will
provide a shuttle service of three (3) continuously operating 14-passenger shuttle busses running
Monday through Friday, exclusive of holidays, between Sky Ridge Medical Center in the south
and the Entertainment District in the north, with stops in-between. Enhanced service with three
(3) busses from the Lincoln Light Rail Station to major employers on the south end of the
corridor in morning commute hours will be provided.

There will be six stops overall along this route, which are the end-of-line Lincoln Light
Rail Station, the Entertainment District, Sky Ridge Medical Center, an OmniPark Metropolitan
District stop, Kaiser Permanente Colorado, and the new Charles Schwab campus. All
Participants shall receive the same level of service for the same payment, with the exception of
Charles Schwab which is contributing an additional fee for enhanced morning service to its
campus.

Shuttle service shall run weekdays from 6:00 a.m. until approximately 7:00 p.m.,
exclusive of holidays. The exact end time of the service shall be determined in consultation with

the Participants and SPIMD. At this time, holidays are considered to be the following:

. Thanksgiving (Thursday, November 27, 2014)

. Christmas (Thursday, December 25, 2014)
. New Years Day (Thursday, January 1, 2015)
. Martin Luther King, Jr. Day (Monday, January 19, 2015)

. President’s Day (Monday, February 16, 2015)
. Memorial Day (Monday, May 25, 2015)

. Independence Day (Saturday, July 4, 2015)

. Labor Day (Monday, September 7, 2015)
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