2011-0491

ATTACHMENT B
CONSENT AND APPROVAL

AGREEMENT

TO

ASSIGNMENT OF CABLE TELEVISION FRANCHISE

whereas, King County ("county") granted to Summit Cablevision L.P., as franchisee ("Franchisee") and Millennium Digital Media Systems, L.L.C., now know as Broadstripe, LLC, the sole general partner and the owner of all partnership interests in Summit Cablevision L.P., as guarantor (“Guarantor”), a franchise as set forth in Ordinance No. 13637 to own and operate a cable television system in unincorporated King County with a term, as modified by Amendment No 1, that is due to expire on April 11, 2013 (the “Franchise”); and

WHEREAS, on August 16, 2011, Franchisee and Guarantor and WAVEDIVISION I, LLC (“WAVE”) entered into a Purchase and Sale Agreement for the sale of the assets of Franchisee and Guarantor, including the Franchise, to WAVE (the “Transaction”); and

WHEREAS, Franchisee and Guarantor and WAVE filed an FCC Form 394 Application for Franchise Authority Consent to Assignment or Transfer of Control of Cable Television Franchise, accessible by  the County, on or about August 29, 2011; and

WHEREAS, pursuant to Ordinance ____, the Metropolitan King County Council has concluded that WAVE has established that it meets the legal, technical and financial criteria to operate the cable television system, and authorized the King County Executive to execute this Consent and Approval Agreement, subject to specific conditions.

NOW, THEREFORE, in consideration of the foregoing, County and Franchisee and Guarantor agree by this Consent and Approval Agreement to Assignment of Cable Television Franchise ("Consent and Approval") as follows:

1.
County consents to the assignment of the Franchise from Franchisee to WAVE subject to the conditions in paragraph 6 below.

2.
County confirms that (a) the Franchise was duly issued, is valid and enforceable in accordance with its terms, and is in full force and effect; (b) other than as set forth in this Consent and Approval, there have been no amendments or modifications to the Franchise; (c) there are no known defaults under the Franchise, and no event has occurred and is continuing which, with the giving of notice or passage of time, or both, could constitute a default thereunder; and (d) upon the assignment of the Franchise from Franchisee to WAVE at the closing of the Transaction, the duly authorized franchisee under the Franchise will be WAVE.

3.
County acknowledges (a) Franchisee and Guarantor shall remain responsible for obligations of the franchisee under the Franchise that relate to the period prior to the date of the closing of the Transaction; (b) WAVE shall be responsible only for obligations of the Franchisee under the Franchise that accrue from and after the date of the closing of the Transaction; and (c) upon this Consent and Approval taking effect, Summit Cablevision L.P. shall no longer be the Franchisee.

4.
County acknowledges receipt of Franchisee and Guarantor’s notice of its intent to renew the Franchise and County hereby deems that Franchisee and Guarantor has properly and timely invoked its franchise renewal rights under Section 626 of the Cable Communications Policy Act of 1984, as amended, which franchise renewal rights will be held by WAVE following the closing of the Transaction.

5.
County confirms that Wave may, without obtaining prior consent of the County, from time to time, pledge or grant a security interest in its assets, including but not limited to the Franchise, or of interests in Wave, to any lender(s) for purposes of securing indebtedness.

6.
This Consent and Approval shall take effect upon satisfaction of the following requirements:

i.  Franchisee, Guarantor and WAVE shall submit written confirmation to County that the U.S. Bankruptcy Court for the District of Delaware in the bankruptcy case of In re Broadstripe, LLC, et al., No. 09-10006,  has approved the transfer of the Franchise and its related assets from Grantee to WAVE; and 

ii.  Franchisee, Guarantor and WAVE shall submit written confirmation to the County that Transaction closing has occurred and all other conditions precedent, if any, to transfer of the Franchise have been satisfied.

7.
This Consent and Approval shall remain in effect through the remainder of the term of the Franchise.

DATED THIS ___ day of __________________, 2011.

FRANCHISEE
GUARANTOR

SUMMIT CABLEVISION L.P.
BROADSTRIPE, LLC, F/K/A MILLENNIUM DIGITAL MEDIASYSTEMS, L.L.C.

By:

By:
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Date:

WAVEDIVISION I, LLC

By:
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Date:

KING COUNTY WASHINGTON

By:
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Date:
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