




























































































































 
 

 
 

 
 
 
 

STATE OF WASHINGTON – KING COUNTY 
--ss. 

 

 
             No.   
  
 

Affidavit of Publication 
 

The undersigned, on oath states that he is an authorized representative of The 
Daily Journal of Commerce, a daily newspaper, which newspaper is a legal newspaper of 
general circulation and it is now and has been for more than six months prior to the date 
of publication hereinafter referred to, published in the English language continuously as a 
daily newspaper in Seattle, King County, Washington, and it is now and during all of said 
time was printed in an office maintained at the aforesaid place of publication of this 
newspaper. The Daily Journal of Commerce was on the 12th day of June, 1941, approved 
as a legal newspaper by the Superior Court of King County. 

 
The notice in the exact form annexed, was published in regular issues of The 

Daily Journal of Commerce, which was regularly distributed to its subscribers during the 
below stated period. The annexed notice, a  

 
  
was published on 
 
  
  

        
 

Subscribed and sworn to before me on  
 

        
 
 
     Notary public for the State of Washington, 
      residing in Seattle 
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Date: 11/29/2011
Adnum: 278719
Custid: 6017

ADVERTISING PROOF
Customer: CITY OF SEATTLE,CLERKS OFFICE
Ad Title: ORDINANCE 123741 
Lines: 982 
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City of Seattle
ORDINANCE 123741
AN ORDINANCE related to cable television; 

authorizing the Chief Technology Officer to exe-
cute an Assignment of Cable Franchise Consent 
Agreement for the purpose of implementing and 
administering the transfer of control, subject to 
conditions, of the nonexclusive franchise agree-
ment authorized by Ordinance 122514 and held 
by Broadstripe, LLC, to WaveDivision I, LLC, 
a wholly-owned subsidiary of WaveDivision 
Holdings, LLC; and ratifying and confirming 
prior acts.

WHEREAS, Broadstripe, LLC (Broadstripe) 
provides cable services within the city of 
Seattle

(city) pursuant to the nonexclusive franchise 
agreement authorized by Ordinance 122514, as 
amended (Franchise); and

WHEREAS, on August 16, 2011, Broadstripe 
and WaveDivision I, LLC (Wave-I), entered 
into a Purchase and Sale Agreement whereby 
Broadstripe agreed to sell and convey all of its 
assets and cable system facilities within the city 
that Broadstripe owns and operates pursuant to 
the Franchise; and

WHEREAS, pursuant to Section 14 of the 
Franchise and SMC 21.60.520, the Franchise 
may not be transferred without prior consent of 
The City of Seattle (City), as expressed by ordi-
nance; and

WHEREAS, pursuant to 47 U.S.C. sec-
tion 537, the City has 120 days to act upon a 
request for approval of a transfer after receipt 
of a completed application unless an agreement 
is reached to extend the date; and

WHEREAS, Broadstripe and Wave-I filed 
with the City a Federal Communications 
Commission Form 394, Application for 
Franchise Authority Consent to Assignment 
or Transfer of Control of Cable Television 
Franchise (Application) on August 26, 2011, as 
subsequently supplemented by Wave-I; and

WHEREAS, the City, through its Office 
of Cable Communications, requested addi-
tional information necessary to evaluate the 
Application; and

WHEREAS, the City has received informa-
tion sufficient to make a determination regard-
ing the Application; and

WHEREAS, Wave-I is not seeking any 
modification of the terms and conditions of the 
Franchise in connection with the transfer and 
agrees to comply fully with all Franchise provi-
sions and to meet or exceed all applicable and 
lawful federal, state, and local requirements 
including, but not limited to, those relating to 
franchise fees, customer service, and technical 
standards; and

WHEREAS, Wave-I provided evidence of 
financial responsibility and its ability to com-
ply with the Franchise and SMC Chapter 21.60; 
and

WHEREAS, the proposed transfer is not 
contrary to public interest or federal, state, or 
local law; and

WHEREAS, Wave-I agrees to enter into 
the Assignment of Cable Franchise Consent 
Agreement, which requires Wave-I to comply 
with the terms of the Franchise, among other 
things, and to otherwise continue to operate the 
cable system in a manner that benefits the resi-
dents of the city; NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF 
SEATTLE AS FOLLOWS:

Section 1. The Chief Technology Officer 
is authorized to execute the Assignment of 
Cable Franchise Consent Agreement (Consent 
Agreement) substantially in the form attached 
as Attachment A, thereby approving the trans-
fer of control of the nonexclusive franchise 
agreement authorized by Ordinance 122514 
(Franchise) and held by Broadstripe, LLC, to 
WaveDivision I, LLC, a wholly-owned subsid-
iary of WaveDivision Holdings, LLC, subject 
to the terms and conditions contained in the 
Consent Agreement; and to file the fully-exe-
cuted Consent Agreement with the City Clerk 

and the Office of Cable Communications; and 
to take such further action as may be necessary 
to effect the Franchise transfer, consistent with 
the Consent Agreement.

Section 2. In the event the Franchise trans-
fer does not occur, or in the event the transfer 
occurs on substantially or materially differ-
ent terms from those terms described in the 
Federal Communications Commission Form 
394, Application for Franchise Authority 
Consent to Assignment or Transfer of Control 
of Cable Television Franchise, or in the event 
WaveDivision I does not accept each and every 
condition of the transfer required of it as set 
forth in the Consent Agreement, the consent 
provided herein shall be null and void, and the 
City shall be deemed to have disapproved the 
transfer under the Franchise and federal law.

Section 3. Any acts consistent with and prior 
to the effective date of this ordinance are rati-
fied and confirmed.

Section 4. This ordinance shall take effect 
and be in force 30 days from and after its 
approval by the Mayor, but if not approved and 
returned by the Mayor within ten days after 
presentation, it shall take effect as provided by 
Seattle Municipal Code Section 1.04.020.

Passed by the City Council the 21st day of 
November, 2011, and signed by me in open ses-
sion in authentication of its passage this 21st 
day of November, 2011.

/ s/  President of the City Council
Approved by me this 21st day of November, 

2011.
Michael McGinn, Mayor
Filed by me this 22nd day of November, 

2011.
City Clerk
(Seal)
Attachment A: Assignment of Cable 

Franchise Consent Agreement
ATTACHMENT A
ASSIGNMENT OF CABLE 

FRANCHISE
CONSENT AGREEMENT
This Assignment of Cable Franchise Consent 

Agreement (“Agreement”) is entered into effec-
tive as of the Effective Date (as defined in 
Section 2. below), by and between WaveDivision 
I, LLC, a Washington limited liability compa-
ny (“Wave-I”), WaveDivision Holdings, LLC, 
a Delaware limited liability company (“Wave 
Holdings”) and the City of Seattle, a Washington 
municipal corporation (“City”), each of which 
may be referred to individually as a “Party” and 
collectively referred to as the “Parties”.

RECITALS
As authorized by Ordinance 122514, the 

City and Millennium Digital Media Systems, 
L.L.C. d/ b/ a Broadstripe, LLC (“Broadstripe”) 
are parties to a cable television franchise agree-
ment permitting Broadstripe to construct, main-
tain, and operate a cable television system in 
certain cable franchise districts in the city 
(“Franchise”).

On August 16, 2011, Broadstripe (and its 
affiliates) and Wave-I entered into a Purchase 
and Sale Agreement (“Purchase Agreement”) 
whereby Broadstripe agreed, among other 
things, to sell and convey all of its assets and 
cable system facilities within the city that 
Broadstripe owns and operates pursuant to 
the Franchise (the “Cable System”) to Wave-I 
(“Assignment”).

Wave-I’s sole member and manager is Wave 
Holdings and Wave Holdings is the sole member 
and manager of seven (7) other active limited 
liability companies that own and operate cable, 
data and phone networks.

Section 14 of the Franchise and Subsection 
21.60.520 of the Seattle Municipal Code provide 
that neither a cable franchise nor a cable sys-
tem operated thereunder may be transferred to 
another person without the approval of the City. 
The transactions contemplated by the Purchase 
Agreement constitute a “Transfer” as that term 
is defined in the Franchise.

On or about August 26, 2011, Broadstripe 
and Wave-I submitted FCC Form 394 
Application for Franchise Authority Consent 
to Assignment or Transfer of Control of Cable 
Television Franchise (the “Application”) for the 
City’s consent to the Assignment.

On November 21, 2011, the Seattle City 
Council passed the ordinance introduced as 
Council Bill 117306 approving the Assignment, 
and thirty (30) days after the Mayor signed the 
ordinance introduced as Council Bill 117306 
it became effective. The City’s approval of the 
Transfer through the Assignment is subject 
to execution and filing of this Agreement by 
Wave-I. The date on which Wave-I files the exe-
cuted Agreement shall be the Approval Date.

AGREEMENT
Consent. Subject to the terms and condi-

tions of this Agreement, the City consents to the 
Assignment as specified in the Application. The 
City acted on the Application in a timely man-
ner under Applicable Law. For purposes of this 
Agreement, “Applicable Law” shall mean any 
law, statute, charter, ordinance, rule, regula-
tion, code, license, certificate, franchise, permit, 
writ, ruling, award, executive order, directive, 
requirement, injunction (whether temporary, 
preliminary or permanent), judgment, decree 
or other order that has been issued, executed, 
entered and deemed applicable to City, either 
specifically or by reference to a class includ-
ing City, by any court of competent jurisdiction 
or other federal or state department, commis-
sion, board or agency, as any of the same may be 
amended from time to time. The City’s consent 
to the Assignment shall be null and void and the 
City shall be deemed to have acted to reject the 
Application, if a duly authorized officer or agent 
of Wave-I fails to deliver the notice required pur-
suant to Section 22 of this Agreement.

Effective Date.  For purposes of this 
Agreement, the “Effective Date” is the later 
of: 1) the Approval Date; or 2) the “Closing 
Date” as defined in Section 4.1 of the Purchase 
Agreement.

Reservation of Rights. The City reserves 
all rights not otherwise expressly granted in 
this Agreement. In particular, and without 
limitation:

Neither this Agreement, nor any other action 
or omission by the City at or before the execu-
tion of this Agreement, shall be construed to 
grant the City’s consent to any future transfer 
of the Franchise or the Cable System, or change 
in ownership or control of Wave-I, or to mean 
that the City’s consent to any future transaction 
that is required by the Franchise is otherwise 
not required.

As a result of the Assignment, the City does 
not waive its rights with respect to Broadstripe’s 
compliance with the terms, conditions, require-
ments, and obligations set forth in: 1) the 
Franchise; 2) the May 10, 2010 Inspection and 
Correction Agreement between Broadstripe 
and the City (“Correction Agreement”); 3) Title 
21, Chapter 21.60, of the Seattle Municipal 
Code; 4) the 2007 Settlement Agreement; and 
5) any other applicable agreement (collec-
tively, the “Franchise Documents”), and other 
Applicable Law, including the City’s right to 
compel Broadstripe or its successors in interest 
to comply with the provisions of the Franchise 
Documents.

The “2007 Settlement Agreement” means the 
agreement resulting from the 2007 Broadstripe 
change of control proceeding executed by the 
City on October 28, 2007 and executed by 
Broadstripe on October 18, 2007. All of the pro-
visions of the 2007 Settlement Agreement are 
enforceable against Wave-I with the following 
exceptions: 1) Section 3.A is modified to delete 
the following sentence: This lower- priced tier 
shall have an initial price of $19.99 and will 
be comprised of approximately 30 channels; 2) 
The obligations in Section 3.D shall be satis-
fied in full by Wave-I if Wave-I remits to the 
City $40,000 within thirty (30) days after the 
Closing Date;  and 3) Sections 3.F, 3.G, 3.H, 3.I, 
and 3.K have been fully satisfied and are no lon-
ger applicable.

The City’s approval of the Assignment shall 
in no way be deemed a representation by the 
City that Broadstripe or its successors in inter-
est are in compliance with all of Broadstripe’s 
obligations under the Franchise Documents; 
provided, however, other than the matters 
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of non-compliance expressly set forth in this 
Agreement the City, following due inquiry, is not 
presently aware of any default by Broadstripe 
to comply with the terms, conditions, require-
ments, and obligations set forth in the Franchise 
Documents and no event has occurred and is 
continuing that, with the giving of notice or pas-
sage of time, or both, could constitute a default 
thereunder. If prior to the Effective Date the 
City becomes aware of any matters that may be 
a default by Broadstripe under the terms, con-
ditions, requirements, and obligations set forth 
in the Franchise Documents, the City shall 
provide prompt written notice of any such mat-
ter to Broadstripe, Wave-I and Wave Holdings 
specifying with reasonable particularity the 
nature of such matter of default and the City’s 
proposed cure of same. The City will look ini-
tially to Broadstripe for full performance of all 
the obligations under the Franchise Documents 
that existed or accrued prior to and on the 
Effective Date and the City will look initially 
to Wave-I for full performance of all the obliga-
tions under the Franchise Documents after the 
Effective Date.

Compliance with Franchise.
As of the Effective Date, Wave-I accepts, 

acknowledges, and agrees to be bound by 
all terms and conditions of the Franchise 
Documents and to assume all current and 
future commitments, duties, liabilities and obli-
gations of Broadstripe thereunder. Neither the 
Assignment nor the City’s consent thereto shall 
diminish or otherwise affect Broadstripe’s or 
Wave-I’s commitments, duties, liabilities, or obli-
gations embodied in the Franchise Documents, 
except as may be specifically provided for and 
described herein.

As of the Effective Date, Wave-I shall comply 
with all provisions of the Franchise Documents. 
Furthermore, Wave-I is bound by and shall com-
ply with all Applicable Law.

Neither the Assignment nor the City’s 
approval of the Assignment shall in any respect 
relieve Broadstripe of responsibility for past 
acts or omissions, known or unknown, unless 
expressly stated in this Agreement or otherwise 
expressly described in writing by the City.

Guaranty.
Obligations Guaranteed. In consideration 

of the City’s approval of the Assignment, Wave 
Holdings absolutely, irrevocably and uncondi-
tionally guarantees the full and faithful perfor-
mance by Wave-I of all of the terms, covenants, 
conditions and agreements contained in the 
Franchise Documents and this Agreement sub-
ject to Applicable Law.

Representations and Warranties. Wave-I 
and Wave Holdings hereby represent and war-
rant that:

Wave Holdings has investigated fully wheth-
er any benefit or advance will inure to Wave 
Holdings by reason of the execution of this 
Agreement, and has determined that a direct 
or indirect benefit will inure to Wave Holdings 
by reason of the execution of this Agreement.

This Agreement is a legal, valid and binding 
agreement of Wave-I and Wave Holdings that is 
enforceable in accordance with its terms, subject 
to Applicable Law.

The Franchise is legal, valid, binding and 
enforceable against Wave-I in accordance with 
its terms, subject to Applicable Law.

Wave-I and Wave Holdings each has the full 
right, power and authority to execute and deliv-
er this Agreement, and to perform the under-
takings contained herein and the transactions 
contemplated hereby, and all corporate or other 
action necessary to authorize the execution and 
delivery of this Agreement, and the performance 
of the undertakings contained herein and the 
transactions contemplated hereby, have been 
taken.

Except as expressly provided herein and 
except for the approval of the Bankruptcy 
Court administering Broadstripe’s Chapter 11 
proceeding, no approval, consent, exemption 
or other action by, or notice to or filing with, 
any governmental or public body or authority 
is required in connection with the execution, 
delivery, performance and enforcement of this 
Agreement.

Authority of the City and Wave-I. Wave 
Holdings agrees that subject only to the provi-
sions of the Franchise that have been agreed 
to by Wave-I, the City and Wave-I may in such 
manner, upon such terms and at such times as 
the City and Wave-I mutually agree and deem 
best and without notice to Wave Holdings: (a) 
alter, modify, compromise, accelerate, extend or 
change the time or manner for the performance 
of any obligation hereby guaranteed, or other-
wise change any term of the Franchise; or (b) 
add any one or more guarantors or endorsers. 

Unless in a writing signed by the City and Wave 
Holdings, no exercise or nonexercise by the City 
of any right given it by this Agreement, no deal-
ing by the City with Wave-I or any other guaran-
tor, endorser or any other person, and no change, 
impairment, release or suspension of any right 
or remedy of the City shall in any way affect any 
of the obligations of Wave Holdings hereunder. If 
the City has now exculpated or hereafter excul-
pates Wave-I from liability in whole or in part 
other than in a writing signed by Wave-I and/ or 
Wave Holdings, such exculpation and agreement 
shall not affect the obligations of Wave Holdings 
under this Agreement, it being understood that 
Wave Holdings’ obligations hereunder are inde-
pendent of the obligations of Wave-I and are to 
be construed as if no such non-written exculpa-
tion or non-written agreement had been given to 
Wave-I by the City. In any action by the City to 
enforce this Agreement against Wave Holdings, 
Wave Holdings shall bear the burden of estab-
lishing the existence and terms of such a writ-
ten exculpation of Wave-I or Wave Holdings by 
the City.

Waivers by Wave Holdings. Wave Holdings 
expressly waives and relinquishes any and all 
defenses to enforcement of this Agreement in 
accordance with its terms including without 
limitation (a) any right to require the City, as 
a condition precedent or concurrent to enforce-
ment of this Agreement, to proceed against 
Wave-I or any other person or to pursue any 
other right or remedy in the City’s power before 
proceeding against Wave Holdings; (b) notice 
of the acceptance of this Agreement by any 
person; (c) demand, notice of default or non-
payment, presentment, protest, and all other 
notices of any kind to which Wave Holdings 
might otherwise be entitled in connection with 
this Agreement, including, but not limited to, 
notice of the existence, creation or incurring 
of any new or additional obligations or of any 
action or nonaction on the part of Wave-I; (d) 
any defense based upon an election of remedies 
by the City or any other act, actions, or failure 
to act by or on behalf of the City that destroys 
or otherwise impairs the subrogation rights of 
Wave Holdings or the right of Wave Holdings to 
proceed against Wave-I for reimbursement, or 
both, including any defense available to Wave 
Holdings to a deficiency judgment arising from 
the destruction of Wave Holdings’ subrogation 
rights; (e) any defense based upon any statute or 
rule of law that provides that an offer of perfor-
mance exonerates a surety; (f) any defense aris-
ing because of the City’s participation or lack 
of participation in any proceeding instituted by 
Broadstripe, Wave-I or Wave Holdings under the 
federal Bankruptcy Code, or the Application or 
Section 1111(b)(2) of the federal Bankruptcy 
Code of 1978, as amended; and (g) any defense 
under Section 364 of the federal Bankruptcy 
Code of 1978, as amended; it being agreed by 
Wave Holdings that the failure of the City to 
exercise any rights or remedies it has or may 
have against Wave-I shall in no way impair the 
obligation of such Agreement and that the liabil-
ity of Wave Holdings hereunder is and shall be 
direct and unconditional.

Independent Investigation by Wave Holdings. 
Wave Holdings understands and agrees that 
Wave Holdings is fully responsible for being 
and keeping informed of the financial condition 
of Wave-I and of all circumstances bearing on 
the risk of nonperformance of any obligations 
hereby guaranteed.

Remedies Cumulative. Except as expressly 
provided, all rights, power and remedies of the 
City hereunder are cumulative and not alterna-
tive and such rights, powers and remedies are 
in addition to all rights, powers and remedies 
given to the City by Applicable Law. The guar-
anty required by Section 5.1 of this Agreement 
is in addition to and exclusive of the guaranty of 
any other guarantor of any obligations of Wave-I 
to the City.

Actions. The obligations of Wave Holdings 
hereunder are independent obligations of Wave 
Holdings and, in the event of any default hereun-
der, a separate action or actions may be brought 
and prosecuted against Wave Holdings, wheth-
er or not Wave-I is joined therein or a separate 
action or actions are brought against Wave-I. 
The City may maintain successive actions for 
other defaults by Wave-I or Wave Holdings. This 
Agreement may be enforced by an action against 
Wave Holdings, without the necessity of joining 
in such action any other Wave Holdings obliga-
tions guaranteed hereby. The City’s rights here-
under shall not be exhausted by exercise of any 
of its rights or remedies or by any such action 
or by any number of successive actions until 
and unless all obligations the performance of 
which are hereby guaranteed, have been fully 
performed.

Audit. Within thirty (30) days of the 
Effective Date, Wave-I shall remit to City full 
payment for all past due Franchise fees, cable 
utility tax obligations, fees in support of local 
access programming and any other fees, taxes or 

assessments, if any, that Broadstripe rightfully 
owes the City, together with applicable inter-
est (collectively, the “Unpaid Fees”). Wave-I 
shall also fully reimburse the City for all costs 
and expenses related to the financial audit of 
Broadstripe, including applicable consultant 
and attorneys’ fees (the “Audit Fee”). The City 
shall provide Wave-I a copy of the report pre-
pared by the City’s financial consultant, Garth 
Ashpaugh, and any City-prepared reports, as 
evidence of the outstanding Unpaid Fees and 
Audit Fees due the City. On the City’s receipt 
of the Unpaid Fees and the Audit Fee all obli-
gations with respect to any past due fees, taxes 
or assessments under the Franchise prior to 
January 1, 2011 (collectively, the “Franchise-
Related Payment Obligations”) shall be extin-
guished and the City hereby irrevocably releas-
es and forever relinquishes any and all claims 
against Broadstripe, Wave-I and Wave Holdings, 
and each of their officers, directors, members, 
shareholders, affiliates, subsidiaries, agents, 
attorneys, employees, predecessors, succes-
sors and assigns, whether presently known or 
unknown, that the City ever had, now has or 
hereafter can, shall or may have, with respect to 
the Franchise-Related Payment Obligations.

Resolution of Internet Tax . Due to a 
change in Federal law, effective July 1, 2008 the 
City ceased collecting a 6% Telecommunications 
Utility Tax on cable companies for revenues 
generated from the sale of cable modem service 
(“Internet Tax”). Broadstripe continued to col-
lect the Internet Tax from subscribers in the 
City after July 1, 2008. The City demanded, and 
Broadstripe agreed, that Broadstripe must stop 
collecting the Internet Tax and must return the 
Internet Taxes collected after July 1, 2008, back 
to affected subscribers. Broadstripe has under-
taken a good faith refund program designed to 
remit substantially all of the Internet Tax back 
to affected subscribers. The City maintains that 
Broadstripe’s collection of the Internet Tax after 
July 1, 2008 and failure to remit the Internet 
Tax collected back to the impacted subscribers 
constitutes a violation of the Franchise, an alle-
gation that Broadstripe disputes. In the event 
that Broadstripe fails to complete the remit-
tance of un-refunded Internet Tax collections 
prior to the Effective Date, to resolve this issue 
and avoid a franchise violation proceeding and 
the payment of damages to the City, Wave-I 
shall, within thirty (30) days of the Effective 
Date, remit payment to the City in the amount 
of One Hundred Forty-Seven Thousand Dollars 
and 00/ 100s ($147,000) in settlement of all 
issues related to the collection of the Internet 
Tax by Broadstripe.

Ascertainment. Section 5.4 of the Franchise 
requires that every three (3) years Broadstripe 
conduct, at Broadstripe’s sole cost and expense, 
an ascertainment of the: 1) community’s views 
regarding cable services; 2) cable-related needs 
and interests of the community; and 3) prefer-
ences of subscribers within the Franchise ser-
vice area (collectively the “Ascertainment”). 
The Ascertainment must be developed joint-
ly with the City and must be conducted by an 
independent, non-affiliated entity and include 
a statistically valid telephone survey. Failure to 
conduct the Ascertainment is deemed a mate-
rial breach of the Franchise and would subject 
Broadstripe to termination proceedings pursu-
ant to Section 19.1 (4) of the Franchise. In the 
event that Broadstripe fails to complete the 2011 
Ascertainment prior to the Effective Date in 
accordance with the terms of Section 5.4 of the 
Franchise, to resolve this issue and avoid a fran-
chise violation proceeding and the payment of 
damages to the City, Wave-I shall, within thirty 
(30) days of the Effective Date, reimburse the 
City for its reasonable documented out-of-pocket 
expenses incurred, in an amount not to exceed 
Fifty Thousand Dollars and 00/ 100s ($50,000), 
to satisfy the 2011 Franchise obligation to per-
form and complete the Ascertainment.

Seattle Channel in HD. On or before 
January 1, 2012, or as soon as reasonably 
practicable thereafter, but in no event later 
than March 1, 2012, Wave-I shall provide 
High Definition (HD) channel capacity for the 
Seattle Channel, a local government program-
ming channel. The HD channel location for the 
Seattle Channel shall be channel 121.

Technical Compliance.
As part of the City’s due diligence relat-

ed to the proposed Assignment, the City 
retained Jonathan Kramer of Kramer.Firm, 
Inc. (“Kramer”), to conduct an inspection of 
the Broadstripe physical plant system with-
in the City to determine if Broadstripe had 
complied with all provisions of the Correction 
Agreement. In October, 2011 Kramer issued to 
the City a report titled: Cable System Follow-Up 
Inspection of Broadstripe Cable Communications 
(“Technical Report”). The Technical Report con-
cludes that Broadstripe failed to meet the condi-
tions of the Correction Agreement. The National 
Electric Code (“NEC”) and National Electric 
Safety Code (“NESC”) violations referenced in 



the Correction Agreement and the Technical 
Report (“Cable System Violations”) must be 
cured as a condition of the City’s approval of the 
Assignment. In particular, the Technical Report 
concludes:

Broadstripe’s process of taking down over-
head cable drops resulted in a portion of the 
drop cable still being attached to the power mast 
in violation of the NEC and NESC in most every 
location where Broadstripe removed an overhead 
cable drop.

Broadstripe did not remove on-building wir-
ing where it had removed the overhead drop 
attempting to shift the burden for NEC work-
manship and grounding code violations and 
other hazards to the resident.

At the present rate of progress, it could take 
one year or longer to complete all Correction 
Work as defined in Section 10.2 below.

Kramer estimates that the work to be per-
formed by Broadstripe to cure the Cable System 
Violations is approximately Six Hundred 
Thousand Dollars ($600,000). This amount 
includes resolution of NEC and NESC viola-
tions for both active subscribers and inactive 
addresses.

If the work required to cure the Cable 
System Violations (“Correction Work”) is not 
completed by Broadstripe prior to the Effective 
Date, Wave-I shall complete the Correction Work 
no later than December 31, 2012. Consistent 
with Section 3.2 of this Agreement, Wave-I 
shall assume any and all liability for the Cable 
System Violations and Correction Work consis-
tent with the terms of the Franchise. Wave-I 
shall cooperate with the City and make avail-
able all required technical personnel and relat-
ed facilities to the City, and to Kramer, to verify 
that the Correction Work has been completed. 
Periodic technical inspections by Kramer, as 
directed by the City, will be required in addi-
tion to a final inspection by Kramer to verify 
the completion of Correction Work.

Wave-I shall reimburse the City for any 
and all costs and expenses associated with 
Kramer and any applicable attorneys’ fees, 
costs and other expenses. Such fees, costs and 
expenses include those incurred by the City 
for Kramer’s Technical Report; any fees, costs 
and expenses incurred by the City for work by 
Kramer prior to the Effective Date; and costs 
and expenses incurred by the City thereafter 
until final verification that all Correction Work 
has been completed. Wave-I’s failure to com-
plete the Corrective Work as required under 
the Correction Agreement and the Technical 
Report shall be considered a material breach of 
the Franchise subject to the remedies provided 
therein.

System Improvements. Within eighteen 
(18) months following the Effective Date, Wave-I 
will: 1) integrate the current Broadstripe ser-
vice areas in the City and King County into 
Wave Holdings’ existing distribution network in 
Washington (which links to Wave Holdings’ dis-
tribution networks in Oregon and California); 2) 
upgrade those portions of the Broadstripe Cable 
System in the City that are not capable of 750 
MHz capacity, to 750 MHz capacity; 3) upgrade 
the video product offerings in the City to include 
greater HD and VOD (Video on Demand) ser-
vices in the City; 4) upgrade the broadband 
data product offerings in the City to include a 
50 Mbps (downstream) service; and 5) launch 
commercial phone service in the City.

Renewal. Except as specifically provided 
herein, this Agreement shall not have any effect 
on the City’s authority to enforce Wave-I’s com-
pliance with the Franchise Documents follow-
ing the Effective Date. Further, this Agreement 
shall not have any effect on any authority the 
City may have to review, conditionally approve 
or deny the renewal of the Franchise transferred 
to Wave-I. The City expressly reserves its rights 
to conduct a complete renewal proceeding pur-
suant to 47 U.S.C. § 546, or other Applicable 
Law including but not limited to, conducting a 
complete review of Wave-I’s compliance with, 
and performance under, the Franchise and 
any other obligation Wave-I may have under 
Applicable Law, beginning from the Effective 
Date through the end of the Franchise term, 
November 10, 2017, and including, without lim-
itation, any Franchise term extensions thereto 
up to and including during the Franchise renew-
al process, and to conditionally approve or deny 
a renewal based on any Franchise noncompli-
ance or violation.

Basic Cable Service Rate. The Assignment 
shall not result in an increase in the rate for 
basic cable service as uniformly applied in the 
service area covered by the Franchise, consistent 
with Applicable Law. Nothing shall prohibit rate 
increases made in the ordinary course of busi-
ness in compliance with Applicable Law. Wave-I 
shall not rely upon an increase in debt service or 
in debt service coverage, if any, that results from 

the Assignment to justify an increase in the rate 
for basic cable service.

Local Office. As a condition of this 
Agreement, Wave-I shall maintain at least 
one (1) local office as required by Applicable 
Law. Wave-I’s assumption of the Pay Station 
Agreement (“Pay Station Agreement”) signed 
July 6, 2011, and effective January 1, 2012, by 
and between the City of Seattle Department of 
Neighborhoods, Comcast of Washington IV, Inc., 
Comcast of Washington I, Inc., and Broadstripe 
shall serve as an acceptable substitute for a 
local office.

Representations and Warranties. The 
City’s consent to the Assignment is in reliance 
upon the written information provided by Wave-I 
and Broadstripe, as described in the Application 
and as described in other supplemental informa-
tion provided by Wave-I and Broadstripe. Wave-I 
represents and warrants that the Application 
insofar as it applies or relates to Wave-I and the 
additional information and representations con-
tained therein with respect to Wave-I are true 
and accurate in all material respects, and that 
no material information is omitted, the absence 
of which would cause the Application and infor-
mation to be materially misleading. Wave-I also 
represents and warrants that Wave-I is validly 
existing and in good standing under the laws 
of the State of Washington and qualified to do 
business within the State of Washington and 
the City. If prior to the Effective Date Wave-I 
becomes aware of any material misrepresenta-
tion by Broadstripe set forth in materials sub-
mitted to the City by Broadstripe in connec-
tion with the Application, Wave-I shall provide 
prompt written notice of any such matter to the 
City.

Enforcement. Any breach of this Agreement 
shall be deemed a breach of the Franchise sub-
ject to the remedies provided in the Franchise 
Agreement or the Seattle Municipal Code, 
as well as other remedies provided by other 
Applicable Law or in equity. Any action to inter-
pret or enforce any provision in this Agreement, 
the Franchise or the Seattle Municipal Code 
may only be brought in a court of competent 
jurisdiction in the State of Washington, and 
the parties agree to be subject to the jurisdic-
tion of Washington state and federal courts, 
located in King County, for such purposes. This 
Agreement shall be governed by the law of the 
State of Washington.

Authority. Each of the persons executing 
this Agreement represents that he or she is 
authorized by the respective Party to execute 
this Agreement and to bind that party.

Notices. All notices required or permitted 
under the Franchise Documents shall be deliv-
ered in the manner provided in Section 21.9 of 
the Franchise, except that the address for the 
Grantee thereunder is hereby changed to the 
following:

WaveDivision I, LLC
Attn: Steve Weed, CEO, and Jim Penney, 

EVP
401 Kirkland Park Place, Suite 500
Kirkland, WA 98033
Insurance. Prior to the earlier of the 

Effective Date or the commencement of any 
activity whatsoever relating to the operation 
of the Cable System, Wave-I shall provide the 
City with certificates of insurance and original 
endorsements evidencing the insurance cover-
age is in accordance with Section 12.2 of the 
Franchise and Exhibit I to this Agreement.

Security Fund. Within ten (10) calendar 
days of the Effective Date, Wave-I shall provide 
all required security set forth in Section 12.4 of 
the Franchise.

Effect on Franchise. This Agreement shall 
have no effect on the Franchise except as specifi-
cally provided in this Agreement.

Notice Regarding Closing of Purchase 
Agreement. Within five (5) calendar days of the 
Closing Date, Wave-I shall execute and file this 
Agreement with the City Clerk and the Office 
of Cable Communications. At such time, all of 
the pre-conditions and requirements of this 
Agreement shall be executed, met, or completed, 
unless otherwise specified herein.

Reimbursement for Out of Pocket 
Expenses. Within twenty days of the date of 
request by the City, Wave-I shall reimburse the 
City, or at the direction of the City the City’s 
consultants and attorneys directly, for all rea-
sonable documented (in a manner reasonably 
acceptable to the Parties) out of pocket expens-
es incurred by the City, including all reasonable 
fees, costs and expenses incurred by the City 
for outside consultants and attorneys, related 
to the Assignment.

Counterparts. This Agreement may be 
executed in several counterparts, each of which 
when so executed shall be deemed to be an origi-
nal copy, and all of which together shall con-
stitute an agreement binding on all Parties, 
notwithstanding that all Parties may not have 
signed the same counterpart.

Voluntary Agreement. This Agreement 
is freely and voluntarily entered into by each 
Party, without any duress or coercion, and after 
each Party has had an opportunity to consult 
with its counsel. Each Party has carefully and 
completely read all of the terms and provisions of 
this Agreement. It is understood and agreed by 
the City and Wave-I that neither this Agreement 
nor anything herein shall be deemed to be an 
admission or confession of any liability whatso-
ever or any breach of the terms of the Franchise 
or violation of SMC 21.60.520. If this Agreement 
should be found to be unenforceable by a court 
of competent jurisdiction, the Parties shall have 
all rights under Applicable Law to pursue any 
and all remedies available.

Binding Agreement. This Agreement shall 
bind and benefit the Parties hereto and their 
respective heirs, beneficiaries, administra-
tors, executors, receivers, trustees, successors 
and assigns. This Agreement shall be effective 
only upon the execution of this Agreement by 
all Parties hereto. Any purported assignment 
of this Agreement is void without the express 
written consent of the Parties hereto.

Reliance on Own Judgment. Each of 
the Parties represents that in executing this 
Agreement it relied solely on its own judgment, 
belief, and knowledge, and upon the advice 
and recommendations of its own independently 
selected counsel and consultants, concerning the 
nature, extent, and duration of its rights and 
obligations, and that it has not been influenced 
in executing this Agreement by any of the other 
Parties or by any person representing them. 
This Agreement shall not be deemed to have 
been drafted by any individual Party and shall 
not thereby be construed against any Party.

Severability. If any section, sentence, para-
graph, term, or provision of this Agreement is 
determined to be illegal, invalid, or unconsti-
tutional by any court of competent jurisdiction 
or by any state or federal regulatory authority 
having jurisdiction thereof, such determination 
shall have no effect on the validity of any other 
section, sentence, paragraph, term or provision 
of this Agreement, all of which will remain in 
full force and effect for the term of the Franchise 
or any renewal or renewals thereof.

Entire Agreement. This Agreement consti-
tutes the entire agreement of the Parties with 
respect to the matters addressed herein. This 
Agreement may only be modified by a written 
amendment signed by all Parties.

IN WITNESS WHEREOF, the Parties have 
executed this Agreement as their free and volun-
tary acts and deeds.

Dated: ________________ CITY OF 
SEATTLE

BY: ___________________________
William Schrier, Chief Technology Officer
Dated: _______________ WAVEDIVISION 

HOLDINGS, LLC
BY: ________________________
Steven B. Weed, CEO
Dated: _______________ WAVEDIVISION 

I, LLC
BY: ________________________
________________, CEO
Dated: ______________ REVIEWED BY:
________________________________
Brian T. Grogan, Moss & Barnett
Legal Counsel to the City of Seattle
Exhibit I
Insurance Requirements for The City of 

Seattle
Wave-I shall maintain on file with the City 

evidence of insurance coverage satisfactory 
to the City with minimum coverage and lim-
its of liability specified below; with respect to 
the scope of such coverage, Wave-I specifically 
acknowledges that the limits of liability require-
ments specified shall neither be construed as a 
limitation of Wave I’s liability nor shall they be 
construed to inure to the benefit of any insurer 
by serving as a limitation or maximum of any 
insurer’s limits of liability that would other-
wise apply.

Wave-I shall maintain:



(A) Commercial general liability insur-
ance (including premises, products and com-
pleted operations, contractual, independent 
contractors, employers/ stop gap and personal/ 
advertising injury liability) that shall not 
exclude XCU/ Subsidence perils or any similar 
perils (“CGL Insurance”);

(B) Automobile liability insurance covering 
owned, non-owned, leased and hired vehicles; 
and

(C) Workers Compensation insurance in com-
pliance with the Revised Code of Washington 
Title 51 (“Industrial Insurance”).

The minimum limits of liability to be main-
tained for CGL and automobile liability insur-
ance shall be five million dollars ($5,000,000) 
combined single limit each occurrence bodi-
ly injury and property damage (except, with 
respect to CGL Insurance, five million dollars 
($5,000,000) each accident/ disease employers/ 
stop gap liability and five million dollars 
($5,000,000) each offense personal/ advertising 
injury).

The City shall by designated additional 
insured endorsement or blanket additional 
insured endorsement or policy wording be cov-
ered as an additional insured for the total corpo-
rate limits of liability maintained by Wave-I for 
CGL Insurance and automobile liability insur-
ance whether such limits are primary, excess, 
contingent or otherwise. Such additional insured 
status shall be primary and non-contributory 
with any insurance maintained by the City, and 
in a form acceptable to the City.

Insurance coverage shall be maintained with 
insurers acceptable to the City and shall not be 
cancelable without mailing notice of cancella-
tion to the City not less than thirty (30) days 
(ten (10) days as respects cancellation for non-
payment of premium) prior to the actual date of 
such cancellation.

Certification of insurance shall be in a form 
and with such content that is acceptable to the 
City and shall include an actual copy of the des-
ignated additional insured endorsement or blan-
ket additional insured endorsement or policy 
wording documenting that the City is covered 
as an additional insured under Wave-I’s CGL 
Insurance.

The term “insurance” and “insurer(s)” under 
Section 12.2 of the Franchise shall apply to self-
insurance and self-insurer(s). Should Wave-I 
maintain self-insurance (except that subject to a 
deductible endorsement provision that specifies 
that the nonpayment of deductible amounts by 
the named insured shall not relieve the insur-
er from payment of claims), it shall disclose to 
the City in writing details of such self-retained 
limit(s). Should such self-insurance not be front-
ed by an insurance company, Wave-I shall issue 
a letter to the City stating that it will cover the 
City as an additional insured for the required 
coverages as if a commercial insurance policy 
applied and will specify how and to whom a ten-
der of claim should be directed.

Certification of insurance, notice of cancel-
lation and any other written communication 
under Section 12.2 of the Franchise shall be 
addressed to:

The City of Seattle
Risk Management Division
700 5th Avenue, Suite 4350
P.O. Box 94669
Seattle, WA 98124-4669
riskmanagement@seattle.gov
Fax: (206) 615-0065
with a copy to the Seattle Department 

of Information Technology, Office of Cable 
Communications (see address in Section 21.9 of 
the Franchise).

Date of publication in the Seattle Daily 
Journal of Commerce, November 30, 2011.

11/30(278719)^ENDAD^278719^
^THE-END^


