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BEFORE THE BOARD OF COUNTY COMMISSIONERS
FOR MULTNOMAH COUNTY, OREGON

ORDINANCE NO. 538
An ordinance consenting to a change in control of the Hayden
Island cable franchise of Columbia Cable of Washington with
conditions; and declaring an emergency. (Ordinance)

Multnomah County ordains as follows:

Section I. Findings.

A. Columbia Cable of Washington presently owns and
controls a cable franchise to operate on Hayden Island entered
into by Multnomah County on October 6, 1986 with American
Earthstations, Inc. (dba Hayden Island Cable, Limited
Partnership) (the "Hayden Island franchise"). Multnomah County
approved the transfer of ownership of the Hayden Island franchise
to Columbia Cable of Washington ("Transferor") on December 18,

1986.

B. The City of Portland has annexed all of the residential
portions of Hayden Island, but there remains an unincorporated,
undeveloped section in the western portion of the Island that

technically remains within Multnomah County.
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the County included limited service requirements, such as 12-
channel video capacity with only one Public, Education and
Government ("PEG") access channel. Following the annexation of
residential areas of the Island by the City of Portland, the City
became the County’s successor for administration and enforcement
of the Hayden Island franchise. The obligations of the original
Hayden Island franchise were upgraded by the City of Portland in
City of Portland Ordinance No. 159282 to require, among other
things, a 54 channel cable system including two Portland-
originated PEG channels, one of which carried government related
programming such as City Council meetings. These conditions were

accepted by the Transferor.

D. Section 3.6 of the Hayden Island franchise requires the
Transferor to promptly notify the County of any proposed change
or transfer of control of Transferor. Any change in control
renders the Hayden Island franchise subject to revocation unless
and until the County has given its prior written consent. Under
this franchise provision, the County may inguire into the
gqualifications of the proposed controlling party, and may make
its approval subject to any conditions deemed appropriate by the
County, so long as such conditions are limited to those deemed
necessary by the County to ensure the strict performance of the

requirements of the Hayden Island franchise.

E. Columbia Associates, L.P. currently holds a 99% general
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partnership interest in Transferor, and Columbia International,
Inc. ("CI") currently holds a 1% general partnership interest in
Transferor. Columbia Associates, L.P. is currently owned by

Liberty of Greenwich, Inc., various limited partners and CI.

F. On July 3, 1995, the Transferor submitted a completed
FCC Form 394, together with copies of legal documents and
required exhibits, to the County. In its Form 394 filing,
Transferor has represented to the County that TCI/CI Merger Sub
Corp. (the "Transferee" or "Applicant"), a newly-created and
wholly-owned subsidiary of TCI West, Inc. ("TCI West"), a wholly-
owned subsidiary of Tele-Communications, Inc., has agreed to
acquire control of Transferor (including the Hayden Island
franchise) pursuant to various Agreements among the parties (the
"Transaction"). Transferor’'s Form 394 filing further represents
that, following completion of the Transaction, Transferor (to be
renamed TCI of Southern Washington) will be owned by Applicant
and Columbia Associates, L.P. (to be renamed TCI Washington
Associates, L.P.) as general partners. TCI Washington
Associates, L.P. will be owned by Applicant as general partner
and TCI/CA Acquisition Sub Corp., a newly-created and wholly-

owned subsidiary of TCI West, as limited partner.

G. The Mt. Hood Cable Regulatory Commission ("Commission")

represents Multnomah County on cable franchising matters. The
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Commission was created by an Intergovernmental Agreement, (the
"IGA"), among Multnomah County and other jurisdictions. As set
forth in Section 4.B.2. of the IGA, the Jurisdictions have
reserved full authority to act on their own behalf on "(a)ny
decision concerning a change of ownership or control of a cable
communications system or a Grantee". However, each Jurisdiction
has agreed "to take no action in these areas until the Commission
has had a prior opportunity to consider the matter." IGA §4.B.
Thus, the Commission acts in an advisory capacity to Multnomah
County in connection with proposed transfers of system ownership

and control.

H. The Commission receives staff support from the City of
Portland’s Office of Cable Communications and Franchise
Management (the "Cable Office"). With the assistance of
financial consultant KFA Services and Commission legal counsel,
the Cable Office has studied the Applicant’s legal, technical,
and financial qualifications to assume control over and operate
the Hayden Island franchise. After studying Transferor’s FCC
Form 394 filing, and supplemental information provided to the
Cable Office and other jurisdictions considering this transfer,
the Cable Office concluded that the Applicant's legal, technical,
and financial gualifications are adequate. The Cable Office
believes that certain conditions would be appropriate to ensure
performance of the Hayden Island franchise, and has recommended

such conditions to the Commission.
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? Through Cable Office staff, the Commission has received
a completed Form 394 filing on July 3, 1995, cbserved a
Vancouver/Clark Cable Commission public hearing on July 19, 1995,
participated in a joint jurisdictional briefing on July 26, 1995,
and reviewed the record of the public hearing of the Metropolitan
Area Communications Commission held on August 2, 1995. The
Commission held a public hearing and information session on
September 11, 1995 on the proposed transfer, and considered the
conditions recommended in connection with the proposed transfer
of control to Applicant. The Commission’s Regulation Standing
Committee held a work session on October 2, 1995, and voted
unanimously to recommend that the Commission consider approving
the transfer with conditions developed by the Cable 0ffice in
discussions with local Portland TCI management. The Commission
met on October 16, 1995 to take final action on a recommendation
to Multnomah County and the City of Portland. The Commission has
recommended that Multnomah County approve the transfer of control

subject to certain specified conditions.

J. Prior to this Transaction, Applicant did not exist as
an operating entity. Applicant has relied upon the financial and
technical gqualifications of TCI West and other TCI subsidiaries
to demonstrate its own qualifications to perform the obligations
of the Hayden Island franchise. Therefore, the guaranty of TCI
West should be obtained, as a condition of the County’s consent

to change in contreol, to ensure strict performance of the Hayden
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Island franchise. Requiring such a guaranty would be consistent
with the County's treatment of other transfer requests, including
the recent approval of the transfer of the County's Paragon Cable
franchises to Time Warner, Inc. in Ordinance No. 817, passed by

the Board of Commissioners on May 18, 1995.

K. In meetings with the Cable Office, the local Portland
area TCI system manager has stated that local management will

directly supervise the management of Applicant.

L. Section 2(5) of City of Portland Ordinance No. 159282
requires the carriage of up to two PEG access channels, including
government related programming such as City Council meetings.
Hayden Island residents have expressed concern to the Cable
Office and to the Commission regarding the need for notice to
Island subscribers with respect to access and local programming
interconnections required under this franchise section. The
transfer to Applicant should be approved with conditions that
adequately describe the access and local programming carriage
requirements, and provide for adequate notice to Hayden Island
subscribers. Carriage of the Community Access Network (CAN)
channel (as carried in the Portland area on Channel 11 and
carried on Channel 49 on Hayden Island) and the "City Net"
government access channel (as carried in the Portland area on
Channel 30 and carried on Channel 64 on Hayden Island) is

currently acceptable to the County as meeting the requirements of
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Section 2(5).

M. The material filed in connection with FCC Form 394, and
information provided to other jurisdictions, indicate that the
Applicant and its affiliates may amend their agreements
subsequent to the proposed change in control. Such amendments
may result in legal changes within and among the new and existing
subsidiaries of TCI West after the closing date of this
Transaction. The proposed transfer should be approved with a
condition requiring the Applicant to promptly notify the County
of further changes in control, pursuant to Sections 3.5 and 3.6
of the Hayden Island franchise. Such a condition will help to
ensure the strict performance of requirements contained in the

Hayden Island franchise.

N. In order to study and take final action on this request
for approval of the change in control of the Hayden Island
franchise to Applicant, the Commission has incurred direct costs
in financial consulting, legal hours, and printing. Consistent
with the County’s recent action approving the transfer of other
cable franchises, Applicant shall reimburse the Commission’s
reasonable and necessary direct costs incurred in this

proceeding.

0, The process utilized in reaching a decision on the

proposed transfer of ownership of the Hayden Island franchise is
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subject to the requirements of the Cable Communications Policy
Act of 1992 ("1992 Cable Act"), and applicable implementing
regulations of the Federal Communications Commission ("FEE").:
Among other things, these requirements and regulations require
that franchising authorities have a maximum of 120 days from the
submission of a completed FCC Form 394, together with all
information required pursuant to applicable franchise agreements,
to render a final decision on a transfer request, including the
legal, technical, and financial qualifications of the Applicant.
Unless mutually extended, the 120 day federal deadline will

expire locally on October 30, 1995.

P. Multnomah County should approve the transfer of control
of the Hayden Island franchise to Applicant subject to the formal
acceptance of the Hayden Island franchise and the conditions of
this ordinance by Columbia Cable of Washington, through and with
its general partners TCI/CI Merger Sub Corp. and Columbia
Associates, and subject to execution of a guaranty of

franchisee's performance by TCI West, Inc.

Section IT,. Approval

Multnomah County hereby approves the transfer of control of the

franchise entered into by Multnomah County on October 6, 1986

with American Earthstations, Inc. (dba Hayden Island Cable,

Limited Partnership) (the "Hayden Island franchise") as
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transferred to Columbia Cable of Washington ("Transferor") with
the approval of Multnomah County on December 18, 1986, to TCI/CI
Sub Merger Corp. Inc. ("the Applicant") and Columbia Associates,
in their capacity as general partners, subject to certain
conditions which are reasonably necessary to ensure the

performance of the Hayden Island franchise:

A. Compliance with franchise. Applicant, in its capacity

as general partner, shall comply with the requirements of the
Hayden Island franchise pursuant to its terms and shall
specifically comply with all other conditions imposed by the City
of Portland and agreed to by Transferor in City of Portland
Ordinance No. 159282, passed by the Portland City Council on
December 24, 1986, including without limitation all applicable
ordinances, orders, contracts, and regulatory actions taken
pursuant thereto by the City of Portland or the Mt. Hood Cable
Regulatory Commission. The Hayden Island franchise and City of
Portland Ordinance No. 159282 are attached hereto as Exhibit A.
The applicable ordinances, orders, contracts, and regulatory
actions taken pursuant thereto are specified and identified in

Exhibit D attached to this Ordinance.

B. Applicant’'s acceptance. Transferor, through its
general partners, and Applicant, in its capacity as a general
partner, shall fully accept the provisions of the Hayden Island

franchise in accordance with the terms thereof. Applicant and
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Transferor’s acceptance shall be in the form attached to this
ordinance as Exhibit B. Such acceptance shall be unqualified and
shall be construed to be an acceptance of all the terms,
conditions and restrictions contained in this ordinance. The
Acceptance shall not be deemed a confirmation by Applicant and
Transferor that the findings set forth in Subsections Aa. through

P. above are agreed to by Applicant or Transferor.

c. Guarantor. Applicant’s parent company TCI West, Inc.
shall fully guarantee Applicant’s obligations, as a general
partner, under the Hayden Island franchise, in the form attached

to this ordinance as Exhibit C.

D. Implementation and notification regarding interconnect

requirements. Transferor shall comply with Ordinance No. 159282
(Exhibit A) by carrying the signals of the Community Access
Network (CAN) and the "City Net" government access channel, on
the Hayden Island cable system in the manner provided in Section
2(5) of the ordinance. Unless Transferor has notified all Hayden
Island subscribers of the availability of these channels prior to
the closing of the Transaction, notification shall be provided
within 90 days after the closing date of the Transaction.
Thereafter, Transferor shall notify all Hayden Island subscribers
of the availability of these PEG channels at least once a year.

Transferor's carriage of the Community Access Network (CAN)
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channel (as carried in the Portland area on Channel 11 and
carried on Channel 49 on Hayden Island) and the "City Net"
government access channel (as carried in the Portland area on
Channel 30 and carried on Channel 64 on Hayden Island) is
currently acceptable to the County as meeting the requirements of

Section 2(5).

E. Notification regarding clesing of the Transaction and
further restructuring. Applicant or Transferor shall notify the

County of the closing of the Transactiomn. Subject to the
provisions of Section 3.5 and 3.6 of the Hayden Island franchise,
Applicant shall notify the County of all further changes in
Applicant or Transferor's legal or ownership structure. Such

notice shall not modify or waive any of Applicant or Transferor's

obligations or rights under the franchise agreement or federal law.

F. Reimbursement of costs. Upon issuance of an invoice,

the Commission shall be reimbursed for all of the direct costs
deemed reasonable and necessary by the Commission, incurred in
analyzing and taking acticn on Applicant’'s request for approval
of a change in control of the franchise. Such costs may include,
costs of financial consulting, legal counsel, printing, and any
publication. Payment of cost reimbursement shall be due within
forty-five days of any invoice billing by the Commission. Due to
Applicant's status as an applicant for transfer of the franchise,

and not as a cable operator, the amounts reimbursed in such
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transfer-related costs do not represent franchise fees.
Therefore, Applicant shall not modify or otherwise affect the
franchisee’'s obligation to pay franchise fees as provided under

the Hayden Island franchise agreements.

G. Responsibility for non-compliance by franchisee. The
legislative history of the 1992 Cable Act contemplates that

franchising authorities should address any deficiencies in
service, including non-compliance, at the time of transfer. The
County, through the Mt. Hood Cable Requlatory Commission, has
made a good-faith attempt to identify and resolve any compliance
issues under the Hayden Island franchise. However, it is
possible that not all compliance issues have been addressed. The
County’'s approval of the transfer shall not operate to serve as a
waiver of any material compliance deficiencies which may be

discovered in the future.

H. Anti-trafficking. To the extent applicable, the Transaction
is subject to the anti-trafficking provisions of the Cable
Television Consumer Protection and Competition Act of 1992.
Applicant will fully comply with these requirements and

applicable FCC implementing regulations.

Ea Written Acceptance and Guaranty.

(1) This ordinance shall not be effective until accepted in
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-writing by Columbia Cable of Washington, through and with its

general partners TCI/CI Merger Sub Corp. and Columbia Associates,
and subject to execution of a guaranty of franchisee’'s
performance by TCI West, Inc. The acceptance, which shall be
contingent upon final closing of the Transaction, shall be in the
form to that attached hereto as Exhibit B and the Guaranty shall

be in the form attached hereto as Exhibit C.

(2) Within thirty days after passage of this ordinance by
the Council, Applicant shall file in the Office of the Clerk of
the Board of Multnomah County such written acceptance of this

ordinance and Guaranty.

(3) Any failure to file such written acceptance and
Guaranty within such time shall be deemed an abandonment and
rejection of the rights and privileges conferred hereby and this

ordinance shall thereupon be null and void.

e The Applicant has notified the County that the Transaction
is currently scheduled to reach final closure no later than
December 31, 1995. 1In the event the parties are unable to reach
final closure by that time, then: (1) the parties shall so notify
the County, through the Mt. Hood Cable Regulatory Commission.
and, (2) this ordinance, together with the written acceptance and

guaranty required hereunder, shall be null and wvoid.
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-Section IIT.

This Ordinance, being necessary for the health,
safety and welfare of the people of Multnomah County, an
emergency is declared; and the ordinance shall take effect upon
its execution by the County Chair, pursuant to Section 5.50 of
the Charter of Multnomah County.

ADOPTED this 26th October

day of 1995 being the

date of its first

reading before the Board of County
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EXHIBIT A

ORDINANCE NO. 159282 (PASSED BY THE CITY COUNCIL OF
PORTLAND, OREGON, DECEMBER 24, 1986)

Consisting of a total of 48 pages and exhibits
(including Franchise granted by Multnomah County
to Hayden Island Cable, Ltd.)



ORDINANCE no. 159282 Exhibi+ A

An ordinance consenting to a change in control of the cable television franchise
of Hayden Island Cable, Ltd., to Columbia Cable of Washington; with conditions;
providing for acceptance; and declaring an emergency.

The City of Portland ordains:
Section 1. The Council finds:

1. On September 4, 1986, Multnomah County entered into a cable television
franchise agreement for Hayden Island with American Earthstations,
Inc., doing business as Hayden Island Cable, Limited Partnership.

2. The City of Portland has annexed a portion of Hayden Island (Annexation
A-37-86, effective November 5, 1986), and the City Council has recommended
that the remainder of Hayden Island be annexed to the City.

3. Section 3.115.160 of the City Code provides that the City will assume
regulatory authority in annexed territory pursuant to the terms of
a cable franchise issued by another public body. After annexation,
the City succeeds to all rights under the franchise of the County and
the cable company's obligations are to the City rather than the County.

4. 0On November 20, 1986, Columbia Cable of Washington, a Washington General
Partnership, gave the City formal written notice of a proposed transfer
of ownership of the cable television franchise of Hayden Island Cable
to Columbia Cable, and requested the City's approval of the transter
pursuant to Section 3.5 and 3.6 of the Hayden Island cable franchise.

5. Section 3.5 of the Hayden Island cable franchise provides that the
franchise may not be transferred without the prior written consent
of the franchising authority. Section 3.6 of the Hayden Island cable
franchise provides that the franchising authority may inquire into
the qualifications of the prospective controlling party, and may make
its approval subject to appropriate conditions.

6. The City Office of Cable Communications conducted an investigation
into the qualifications of Columbia Cable. The Office reported the
results of its investigation to the Cable Regulatory Commission. The
Office concluded that the qualifications of Columbia Cable were adequate
to ensure performance of the franchise, subject to certain conditions
addressed to ongoing City regulatory and pn11cy concerns and incorporating
additional commitments made by Columbia Cable in its written submissiocn
to City and County franchising authorities.

7. The Cable Regulatory Commission held a public meeting on the proposed
transfer of control, and recommended that the City Council approve
the transfer subject to conditions recommended by the Office of Cable

Communications.

8. The City should approve the transfer of control of the cable television
——franchise of Hayden Island Cable to Columbia Cable of Washington, subject
to Columbia Cable's acceptance of this ordinance and the conditions

recited herein.

— it



NOW, THEREFORE, the Council directs:

Section 2. The City of Portland hereby approves the transfer of contro] of
the cable television franchise of Hayden Island Cable, Limited Partnership,

to Columbia Cable of Washington, a Washington General Partnership, pursuant
to the terms of the franchise agreement attached hereto as Exhibit A and
subject to the following additicnal conditions:

(1)

(2)

(3)

(4)

(5)

In accordance with letters from Calvin D. Broussard to David C., 0lson
dated November 20, 1986 and December 5, 1986, Columbia Cable will provide
to Hayden Island a 550 MHz capable, 54-channel activated, two-way state-
of-the-art cable system (52 channel downstream, 2 upstream, FM service).

In Tieu of the initial configuration of program services set forth

in Section 6.1 of the franchise, Columbia Cable will initially provide
residential cable television services in accordance with the channel

Tineup attached hereto as Exhibit B. 1In all other respects, the provisions
of Section 6.1 of the franchise shall apply, except that, where necessary,
notice shall be given to and consent received from the City instead

of the County.

Subject to the Cable Communications Policy Act of 1984, Columbia Cable
will provide residential cable services at rates and charges attached
hereto as Exhibit C. In accordance with Section 7.2 of the franchise
and Section 3.115.090 of the City Code, Columbia Cable will file its
initial schedule of rates and charges with the City Auditor, and will
provide at Teast 30 days notice of future changes in the schedule of
rates and charges by filing a revised schedule of rates and charges
with the City Auditor and Office of Cable Communications.

Columbia agrees to comply with the franchise in all respects, as set

forth in Exhibit D attached hereto, except for the requirement in Section
14.1 of the franchise agreement that the Hayden Island system be managed
out of an office in Multnomah County. The City agrees to waive this
requirement, provided that Columbia Cable manages the Hayden Island

System from its office utilized for the Clark County system, and makes
available to Hayden Island subscribers and residents a toll-free telephone
number for use in making service calls and requests for service.

Pursuant to the City's goal of promoting interconnection of cable systems
as set forth in Section 3.115.060 of the City Code, Columbia agrees

to:

a. Carry on channels designated on its Clark County system as education
access channels that would otherwise be carried on the Hayden Island
system, up to two public, educational and government access channels,
including a local origination channel carrying government related
programming such as City Council Meetings on the Hayden Island
system provided that signals are made available to Columbia at
no cost at either a location on Hayden Island or at a headend located
in Clark County either through a hard cable interconnect or microwave
interconnection. i
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ORDINANCE No.

b. If such signals are available at a Clark County headend Columbia
Cable will bear the costs of transporting such signals to Hayden
Island and carrying the signals on the Hayden Island system including
all costs of necessary hardware and equipment.

€. Prior to carrying such signals, pursuant to Section 6.1 of the
franchise, Columbia Cable shall consult with the City to insure
that channels dropped from its line-up in order to honor this commitment

are dropped with the approval of the City.

d. If Columbia Cable is required to interconnect with the cable systems
operating in the City of Portland by Clark County or Vancouver,
Washington, it will do so. The transport of the entirety of Columbia
Cable's channel line-up to Hayden Island will constitute a major
link in the accomplishment of this interconnection. To the extent
that Rogers Cablesystems agrees to transmit signals, either through
a coaxial cable interconnect or through microwave, to Columbia
Cable, Columbia Cable will, if required to do so by Vancouver,
Washington or Clark County, construct at its expense signal pathways
to transmit @ like number of channels to Rogers in order to accomplish

a Two-way interconnect.

(6) This approval shall not be effective until accepted in writing by Columbia
Cable, the acceptance form to be provided by the City Auditor, and
its execution to be approved as to form by the City Attorney. On execution
of the acceptance form by Columbia Cable, the acceptance and this ordinance
shall be an enforceable contract betwean the City and Columbia Cable.

Section 3. The Council declares that an emergency exists in that it is necessary
to approve the transfer of ownership so that construction can begin and
Hayden Island residents can receive cable television services as soon as
possible; therefore, this ordinance shall be in full force and effect from

and after its passage by the Council.

COMMISSIONER SCHWAR
David C. Olson
UDecember 10, 198§

Passed by the Council, DEB 2{1986

Jewel Lansing
Audnor of the City of Portland

pn—— E:.I’

Zﬁd Deputy
Ai;g;;? A




RECHIE))

e ACCEPTANCE JAN1 4 1997

CFFICE OF THE
CITY AUDITOR

JEWEL LANSING

Auditor of the City of Portland

Room 202, City Hall

Portland, Oregon 97204 e

s d
P B |

This is to advise the City of Portland, Oregon, that | hereby accept the terms and provisions of

Ordinance No. 159282, passed by Council December 24, 1986, consenting to a change
in contrel of the cable television franchise of Hayden Island Cable, Ltd., to
Columbia Cable of Washington; with conditions; and providing for acceptance,

and in consideration of the benefits to be received thereunder by me | hereby agree to abide by and

perform each and zll of the terms and provisions thereof applicable to me.

Very truly yours,

COLUMBIA CABLE OF WASHINGTON

Signature:
Title: [J“-_.q— f"—[?-c?;
Address: 110 ¥ Street

Vancouver, WA  9866]

Approved as to form:

. nx

City Aﬂcrnéy

—————

*When an acceplance is signed by an officer of a firm or corporation, his or her official titte mustbe
stated. i




EXHIBIT A ATTACHMENT #1

CABLE TELEVISION FRANCHISE AGREEMENT
BETHEEN
MULTNOMAH COUNTY, OREGON
AND

HAYOEN ISLAND CABLE, LIMITED PARTNERSHIP
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SECTION 1: PURPOSE AND INTENT

1.1 Transaction. Through this franchise agreement, Multnomah County, Oregon,
grants to Hayden Island Cable, Limited Partnership, a non-exclusive, revocable
15 year right to construct, operate, and maintain a cable communications
system for the area defined in this agreement.

1.2 Short Reference to Parties. Throughout this agreement, Multnomah County,
Oregon, will be referred to as County; Hayden Island Cable. Limited
Partnership will be called Cable Company or Company.

1.3 Purpose and Scope of Adreement. The purpose of this franchise agreement
is to create a binding, enforceable contract between the County and the Caple
Company. Therefore, this franchise agreement is considered by the County and
the Cable Company to be a contractual action of the parties rather than a
legislative action by the County.

The parties acknowledge that the provisions of this franchise agreement are
subject to the Cable Communications Policy Act of 1984. The County is a
“franchising authority" under the act and the Cable Company is a “cable

operator".




SECTION 2: DEFINITIONS

In this franchise agreement, the following words, terms, phrases, and their

derivations have the meanings given below. HWhen consistent with the context,
words used in the present tense include the Future tense, words in the plural
number include the singular number, and words in the singular number include

the plural number. The word “will®" is always mandatory and not merely
directory.
¢.1 "Access." Also sometimes referred to as "community access." Access refers

to the right of various agencies, organizations, and individuals in the
community to use the cable system to dcquire, create, and cablecast
programming in the public interest. Access provided to individuals on a
first-come, first-serve basis is often called "public access." Such access is
not to be confused with leased access or local origination programming.

£.2 "Access Channel." Any channel or portion of a channel made available
through a cable access corporation or otherwise for transmission of access
programming.

2.3 “Activatign". The status of dny part of the cable system in which any
service requiring the uyse of that part may be made available without further
installation of system hardware or software.

2.4 "Advertising."” Programming designed entirely or in part to oromote the
commercial sale of a product or service.

2.5 "Availability of Serwice." The dability of a subscriber to obtain cable
service within 60 days by reguesting the service and paying applicable charges.

2.6 "Broadcast signal." A television or radio signal that 'is transmitted
aver-the-air to a wide geographic audience and is received by & cable
communications system off-the-air, whether by micrawave link, by satellite
receiver, or by some other means.

2.7 "Cable Access Corporation." "Accecs Corporation." or "CAC." A non-profit,
public corporation whose guties may include the management of community access
Channels.

c.8 "Cable Company" or "Company." Hayden Islang Cabie, Limited Partnership,
an Oregon limited partnership. Al30, the lawful successors, transferees. or
assignees of Hayden I3land Cable, Limited Partnership, as well as its general
partner, American Earth Stations. Inc.




2.9 "Cable communications svstem." “cabhle television system," or "system “
sometimes referred to as "cable TV system.” A system of antennas, cables,
amplifiers, towers, microwave links, cable-casting studios, and any other
conductors, terminals, converters, equipment or facilities, designed and
constructed for the purposes of distributing video programming to subscribers
and of producing, receiving, amplifying, storing, processing, or distributing
audio, video, digital, or other forms of electronic or electrical signals.

2.10 "Cable Requlatory Commission, " “Commission," or "CRC." The Multnomah
Cable Regulatory Commission and its officers, agents and employees, created by
and exercising powers pursuant to an intergovernmental agreement entered into
by the Jurisdictions as authorized by state law (particularly ORS Chapter 190)
and the laws, charters and other authority of the individual member units of
local government who are members of the Commission. The powers of the
Commission have been delegated to it by the Jurisdictions and although it may
exercise those powers as an entity, it remains 4 composite of the
Jurisdictions.

2.11 "Channel." A six megahercz (MHz) frequency band which is capable of
carrying either one standard television signal, or a number of dudio, aigital
or other non-video signals, or some combination of such signals.

Z.12 "Class of subscribers." A group of actual or potential subscribers
ldentified by the Cable Company on the basis of specified characteristics, for
the purpose of establishing service rates and charges.

2.13 "Commencsment of construction.” The seginning of installation of any
part of the distribution system, including, but not limited to, the siringing
of any strand wire cor the laying of any conduit to Facilitate tha placing of
coaxial cable within the franchize area

2.14 "Commencement of system operations." The date on which, for the First
time, any service utilizing the cable svstem is provided to any suoscriber on
the subscriber's premises.

2.15 "Completion of construction.” The condition of the cable system in which
a1l major system components are installed, and all services scheduled for
availability may be provided to all subscribers of the initial service area
without further installation of system hardware or software.

2.16 County. Multnoman County, Oregon, a home rule Caounty.

2.17 "Educational channel " "Educational access channel. " Any channel or
portion of a channel on which educational institutions are the primary
designated programmers or users.
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2.18 "Effective date of the franchise.® The earliest date upon which all of
the following have occurred: 1) the franchise agreement has been approved by
the County, and 2) the Cable Company's acceptance of the agreement has been
filed with the County.

2.19 "FCC." The Federal Communications Commission.

2.20 "Franchise" or "franchise agreement." This agreement, including all
referenced material, adopted in the appropriate manner by the County and fully
executed by the County and the Cable Company.

2.21 "Franchise area." The territory located within the boundaries of Hayden
Island and Tomahawk Isiand within the boundary of Multnomah County as they are
now constituted or may hersinafter exist.

2.22 "Government access chanpel" or "government channel." Any channel or
pertion of a channel on which governmental institutions are the primary
designated programmers.

#£.23 "Gross annual revenues® or "revenues." The annual gross receipts of the
‘Cable Company-from all sources in the operation of the cable communications
system less any rebates or returns of advance payments to subscribers, and
excluding any sales tax, excise tax, or other taxes collected for direct
pass-through teo iocal, state or federal government.

2.24 "Initial service area” or "ISA." That portion of the franchise area more
fuily described as area R-1, R-2, R-31, R-4, R-5, R-5A. and R-5 on the attached
map which 15 marked as Exhibit A and hereby incorporated by reference.

2.25 "Initial," or "initially." A qualifier which pertains to the 12-month
period following the effective date of the franchise and, wherever applicable,
to the construction schedule or other timetables inciuded in the Franchise,

2.26 "Interactive services." A service offering which enables the subscriber
to interact with people or equipment elsewhere on the cable system by sending
as well as receiving transmission signals over the cable system.

2.27 "Interconnection.” The provision of all physical and administrative
components necessary to daccomplish a linking of the cable system with any
other communication systems zo that programming may be sent to and received
from the other systems.

2.28 "Local erigination channel." Any channel or portion of a channel used for
local origination service.

— e e
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2.29 "local origination Service." Programming which is locally produced,
selected, and scheduied for use on the Cable System, solely under the control
of the Cable Company or a designated local third party: also channel space,
facilities, equipment, and operating support provided by the Cable Company to
create and deliver such programming.

2.30 "Monitoring." Observation of a one way communications signal, or the
absence of a signal, where the observer is neither the subscriber nor the
programmer, whether the signal is observed by visual or electronic means, for
any purpose whatsgever,

2.31 "Non-broadcast signal." A signal that is transmitted by a cable
communications system and that is not involved in an over-the-air hroadcast
transmissian path,

2.32 "Non-commercial use." Use of cable system service by any public,
tax-exempt organization or by any other user for a purpose that is not
intended o generate income which may be subject to federal, state, or local
taxes.

2.33 "Person." Any corporation, partnership, proprietorship, individual,
organization, or other entity authorized to do business in the State of
Oregon; any natural person.

2.34 "Penalty, Penalties." Any and all monetary penalties provided for in
Section 8.1. These will be considered to be liguidated damages. In the svent
the Cable Company Fails to comply with this agreement, the damages suffered by
the County will include lTost franchise fees, increased costs of
administratien, and other costs difficult to measure. The penalties provided
for are deemed 2 reasonable meazure of the damages suffered.

2.35 "Programmer." Any-persion responsible for programming on the cabls system.

2.36 "Programming." The process of causing televisian programs or other
patterns of signals in video, voice, or data format to be transmitted on the
cable system; the programs or patterns of signals transmitted on the cable
ystem.

2.37 "Section." Any section, subsection or provision of this franchise
agreement, unless specified as part of another document.

2.38 "Streets and public ways " The surface of and the space above and below
any public street, sidewalk, alley, or other public way, now or hereafter
existing as such within the franchise area, and any public easements, rights
of ways or other similar means of access to the extent the County has the
right to allow the Cable Company to use them.

Y ————




2.39 "Subscriber." Any person who has requested and is receiving cable service
on premises owned or occupied by such perscn,

2.40 "Subscriber complaint" or "complaint." A written or oral communi-
cation about the Cable Company's operations or service sufficiently reasonable
in nature that the Cable Company should issue an internal memorandum requiring
further action in response to the complaint.

2.41 "Tapping." Observing for any purpose a two-way communications signal
exchange where the observer is neither of the communicating parties, whether
the exchange is ohserved by visual or electronic means.

£.42 "Writing." Handwriting, typewriting, printing, photostating, photo-
graphing and every means of recording, including letters, words, pictures,
sounds or symools, or combinations thereof: in reference to records, this may
include papers, maps, magnetic or paper ftapes, photographic films and prints,
magnetic or punched cards, discs, drums, software, or other documents.

2.43 "Year." A full calendar year, uniess designated otherwise, such as a
fiscal year.



SECTION 3: GRANT OF FRANCHISE

3.1 Grant. The County hereby grants to the Cahle Company a non-exclusive,
revocable franchise for a 15 year period from the effective date of this
dgreement to construct, operate and maintain a cable communications system
within the franchise territory. This franchise constitutes the sole
authority, right, privilege, and obligation to provide the services of a cable
communications system as required by the provisions of this franchise
dgreement.

The franchise is granted subject to the terms and conditions contained herein,
and consistent with the charter, ordinances or other laws or regqulations of
the County, which are incorporated by this reference and made a part of this
franchise agreement as if fuily set forth herein.

ihe franchise is hereby made subject to the general ordinances or other
reguiations of the County now in effect or hereafter made effective. Nothing
In this franchise will be deemed to waive the codes and ordinances of the
County requiring permits, fees, construction standards, or other forms of
compliance.

3.2 Use of Public Streets and Wavs. For the purpose of constructing,
operating, and maintaining & cable communications system in the franchise
‘area, the Cable Company may erect, install, construct, repair, replace,
reconstruct, and retain on, in, over, under upon, dcross, and dlang the gublic
streets and ways such wires, cables, conductors, ducts, conduits, vauits,
manholes, amplifiers, appliances, pedestals, attachments, and other properiy
and equipment as are necessary, convenient and appurtenant to the operation of
the cable communications system. The County shall have authority at al]

times, in furtherance of the safety, convenience and weifare of the oublic to
control, by approoriate regulations the location, elevation and manner of
censiruction and maintenance of the streets, highways, bridges and public
olaces. subject to the provision of any State laws and Grantor's ordinances
dapplicable thersto: anao the Grantee shall promptly conform with &1l sucn
regulations.

-

3.3 Duration and Effective Date of Franchise. Except as otherwise provided
nerein, the term of this franchise ang all rights, privileges, obligations,
and restrictions pertaining to it will extend 15 years from the effective date
of this agreement, at which time the franchise will gxpire and be of no force
and effect unless it is renewed. Upon ratification of this agreement by the
County and the subsequent filing of a written acceptance by the Cable Company
pursuant to Section 3.7, this agreement will be given full force and effact.

3.4 MNon-exclusivenes: of the Franchise. The franchise granted through this
agreement 1s not exclusive. This franchise agreement may not be construed as
any limitation upon the right of the County through its proper officers, to
grant to other persons or corporations rights, privileges or authority the
same a5, similar to, or different from the rights, privileges, or authority
set forth in this agreement. Such grants may pertain to any streets or public
ways within the County and they may be conferred by franchise, permit, or

other_means.




3.5 HNon-transferability of the Franchise. The franchise may not be sublet,
sold, leased, assigned, or otherwise transferred, nor may any of the rights or
privileges granted by the franchise be sublet, leased, assigned, sold, or
transferred, either in whole or in part, without the prior written consent of
the County. Nor may title, either legal or equitable, or any right, interest,
or property utilized in the system covered by this agreement, pass to or vest
in any person, except the Cable Company, either by act of the Cable Company or
by operation of law, without the prior written consent of the County. The
granting of such consent in one instance will not render consent unnecessary
in any other instance. Such consent will not be withheld unreasonably. The
County may exerclise the same control over a transfer of the franchise as it is
empowered fo exercise over a change in control as provided for in Section 3.6
below.

Within 60 days of any transfer request approved by the County, the Cable
Company will file with the County a copy of the deed, agreement, lease, or
other written instrument evidencing such sale. lease, assignment, or transfer,
certified and sworn o 4s correct by the Cahle Company. Every such transfar
as heretofore described, whether voluntary or involuntary, will be deemed void
and of no effect unless the Caole Company obtains approval from the County and
files such certified copy.

3.6 Change in Control. The Ciable Company will promotly notify the County of
“any proposed change in, transver of, or acguisition by any other party of
control of the Cable Company. Any change in control will render this
franchise agreement subject to revocation unless and until the County has
given prior written consent to the change. Such consent will not be withheld

unreasonably. For the purpose of determining whether they will consent to
such change, the County mav inguire whether the prospective controlling party
qualifies to perform the obligations of the Cable Company under this
agreement. The Cable Company will assist the County in any such inguiry. The
County may make its approval of a change in control subject to any conditions
they deem approoriste so long as zuch conditions are limited to those deemed
necessary Dy the County to ensure :trict pervormance of this agreement by the
Caple Company.

A change in control shall be deemed to have occurred i7: (1) American Earch
Stations, Inc., ceaset to be the general partner of the cable company, (2} any
additional person snail also become a general partner ar, (3} any person or
persons other than a person owning stock in American Earth Stations, Inc.. on
August 1, 1986, acguires more than S0% of the vofing rights of American Earth
Stkatians, Inc.

3,7 Franchise Acceptance. MWithin 30 days after the tender by the County of
this franchise agresment, the Caole Company will file with the County a
writien acceptance 2f this agreement. The acceptance will be executed by the
Cable Company in & form approved by the County, ang it will be filed with the

County clerk or recorder.

[n the event the Cable Company fails to accept this franchise agreement as
specified herein, the County's tender will be null and void.



3.8 Taxes. Nothing contained in this agreement may be construed to exempt
the Cable Company from any tax, levy, or assessment which is authorized by Taw
or which may be authorized by law hereafter.

3.9 Annexation by City. In the event any or all of the franchise territory
shall be annexed by & city then all of the rignts, duties, and obligations of
the County under this agreement shall become the rights, duties, ang
obligations of the City as they shall apply within the territory annexed by
the City.




SECTION 4: FRANCHISE AREA, SYSTEM DESIGN AND PERFORMANCE REQUIREMENTS

4.1 Franchise Area. The franchise area shall consist of all territory
located on Hayden Island and Tomahawk Island as they are now constituted or
may herinafter exist. '

4.2 Channel Capacity. The cable system will be installed so as to be capable
of delivering signals at freguencies up to 400 HMHz, with specific initia)l
capacity as indicated below.

Initial Maximum
Signal Yideo Channel Vidgeo Channel
Cable Metwork Signal Direction Freguency Ranage Capacity Capacity
Residential Ou tbound 52-400 MHz 12 S4 plus FM
bandg

The initial configuration of the system shall provide for two-way interactive
capability. The Cable Company shall offer two-way Interactive services at
such time as the Cable Company determines such services are economically
feasible.

t The Comoany agrees to provide program services beyond the initial 12 channels
wnen such services are economicaily Feasible given the cost of adding the
services incluaging the cost of providing convertors where necessary.

4.3 Standbv Power. As a precaution against the event of an eleciric utility
power outage, the (able Company will provide standby battery units at all
power paints within the system.

The Cable Company will tect the standby power systems at the intervais
recommenged oy the manufaciurar or more freguently if reguired by policy of
the corporation. The Cable Tompany will report the manufacturer's testing
recommendations to the County 4t the time standby power systems are installed.
wili keeno records of all tests completed, and will make such records available
to the County upon rsquest.

4.4 Technical Standards. The Federal Communications Commission Rules and
Regulations, Part 76, Subpart K (Technical Standards), as now or hereafter
written, «ill apply to the system built and ogerated under this franchisa
agreement. The following referenced specifications as they apply to cable
systems and are not in Conflict with the FCC standards referred to above will
3150 apply. uniess exceptien is agreed upon between the County and the Cable
Company.

- Appiicable city, county, and state codes, and orginances as they
apply to the construction of cable systems, hui1ding5: towers and
gther structures; .

- Applicable Utility Joint Attachment Practices;

—— i

- National Electrical Safety Code, NFPA No., 70:

gl
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- State Building Code requirements;
= Local right-of-way and undergrounding requirements.

The Cable Company agrees that the FCC Technical Standards referenced above are
hereby incorporated into this franchise agreement and are fully enforceable by
the County.

In the event a court of competent jurisdiction renders a final decision
establishing that the FCC lacks authority to prohibit the County from
enforcing more stringent technical standards then the cable company aqgraes tg
also comply with additional technical standards that will be proposed by the
Company at the reguest of the County and subject to the County's approval.
Such additional standards shall be the Company's own internal technical
standards.

4.5 Performance Testing. The Cable Company will perform al] tests necsssary
to determine compliance with the FCC Technical Standards. MWritten records of
test results will be maintained and will be available for County inspection
upon request. The County may reguire the Cable Company to show compliance

with the FCC Technical Standards in response fto a subscriber{s) complain:.

The Cable Company will have access to sufficient guantities and suitable types
of test eguipment to ensure proper system operation in comoliance with the
specifications stateg in this franchise dgreement.



SECTION 5: CONSTRUCTION AND AVAILABILITY OF SERVICE

5.1 General. The Cable Company will meet or exceed all the construction,

extension, and service availability requirements set forth in this franchise
dgreement .

5.2 Construction Schedule. The Cable Company wil] complete system
construction and make services available to all residents in the initial
service area within 12 months of the granting of the franchise. For purposes
of this franchise agreement, "commencement of construction" means the
beginning of installation of any part of the distribution system, including
but not limited to the stringing of any strand wire or the laying of any
conduit to facilitate the placing of coaxial cable within the franchise area.
Availability of service will mean the ability of a subscriber to request
service from the Cable Company and receive service within 60 days of the
request. Failure to commence ur complete construction will be considered a
material violation of the franchise and penalties may be assessed, pursuant to
section 8.1,

5.3 Geographic Coverage for Standard Installation and Service.

A. Inside the [nitial Service Area.

(1) The Cable Company will make residential subscriber services
dvailable at standard installation charges and standard service
charges to all residential subscribers in the areas marked as
R-i, R-2, R-3, R-4, R-5, R-5A, and R-5 on the attachea map which
is marked Exhibit A and hereby incorporated by reference. These
areas are also referred to as the initial service area (I%A).

(z) The Company thall pupiish pursuant to Section 7.2 a definition
of a standarg installation. Installations for subscriber:z that
reguire additional costs beyond that required Ffor & standard
installation may be charged for the additional costs of ,
materials, labor and sasements so long as the existance of such
exira cnarges anc the methodology for determining such charges
is incluced in the Company's rats schedule published pursuant to
Section 7.2.

3. Outside the Initial Service Area.

{1) The Company, whenever it shall receive a request for service
from at least twenty-Five (25) potential subscribers within 1500
cable feet of its trunk cable, shail extend its system to cuch
subscribers at no cost to the subscribers Ffor system extension
ather than the usuval connection fees for all suhECrihEr?,
provided that such extension is technically and physjca|1y
feasible, The 1500 feet shall be measured in extension tength
of Company's cable required for service located within the
public way or easement and shall not include 1ength of necessary
service drop to thelsqnscriber's home oOr premises.

12



(2} No person, firm, or corporation in the Company's service area
shall be arbitrarily refused service. However, in recognitian
of the capital costs involved, for a density of less than
twenty-five (25) subscribers per 1500 feet of cable system, in
order to prevent inequitable burdens on potential cable
subscribers in more densely populated areas, service may-be made
available on the basis of cost of materials, labor, and
easements. In the event the Company receives a request for
service pursuant to this paragraph it shall determine the cost
to provide service and construct the necessary plant upon
receipt of payment from the requesting subscriber. Prior to
construction of any such extension the Company shall submit te
the County a policy for rebate of any payments if additional
subscribers are added to the extension, such pelicy to be
subject to the approval of the County.

5.4 Construction Drawings. The Cable Company will provide to the County
“as-built" drawings of the system. The purpose of the drawings is to show the
actual location of all facilities. “As-built" drawings will be provided six
months after construction of the zystem. Orawings will be updated within six
months of any changss in the system.

2.5 Undergrounding of Cable. Cable must be installed underground wheére any
cne or more of the following circumstances exists: 1) if all existing
utilities are already underground, 2) if any existing utilities are already
underground with conduit space availaple at reasonable rates, 3} if any
statute or County ordinance requires all utilities to be placed underground,
4) if underground trenching is offered-at no cost to the cable company by
developers of new residential areas, or 5) if utilities are overhead but
residents prefer cabie uncgerground, provided that the cost of labor and
materials for the conversion is borne by residents. The Cable Lompany may, at
1ts sole discretion, place cabie underground i7 pole clearance is not
availaple.

5.6 Erection of #olec If additional poles in an existing aerial utility
fystem route are reguired, the Cipie Company will negotiate with the utility
r for the instailation of the needed poles. The Cable

company or provide
Company may not erect any pole on or along any street or public way in an
existing aerial utiiity system unless approvad by the County. The Cable
Company will neqotiate the lease of the pole space and facilities from the
existing pole owners for all aerial construction. under mutually acceptable
terms and conditions, and will comply with all ordinances, resolutions. rules,
and requiations of the County.

5.7 Construction Codes. The Cable Company will strictly adhere to il
buiiding, zoning, nor other codes currently or hereafter in force in the
County. The Cable Company will arrange its lines, cables, and other

appurtenances, on both public and private property, in such a manner as ta
cause no unreasonable interference with the use of such property. In the
event of such interference, the County may require the removal of the Cable
Company's lines, cables, and appurtenances from the property In guestion.
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2.8 Right to Inspect Construction. The County will have the right to inspect
all system construction or installation work within fts territory and to make
such tests as it finds necessary to ensure compliance with the terms of this
franchise agreement and pertinent provisions of law.

5.3 Repair and Restoration of Streets, Public Mays, and Grounds. MWhenever
the Cable Company disturbs the surface or otherwise damages any street, alley,
public highway, other public way or ground for any purpose mentioned herein,
it will repair and restore such property to the condition in which it was
prior to the opening or other damage in question. MWhen the Cable Company
makes any opening in any hard surface pavement in any street, alley, public
highway, or other way, it will promptiy refill the opening and restore the
pavement to its prior condition. If the Cable Company neglects to resalr an
opening or other damage, the County may make the necessary repairs, and the
Cable Company will pay the County full and actual costs for such remairs. Al
excavations made by the Cable Company in the streets, alleys, public highways,
or other ways will be properly safequarded for the prevention of accidents.
The work required will be done in strict compliance with the rulas,
regulations, and ordinances of the County as now or hereafter provided,

2.10 Reservations of Street Rights. Nothing in this franchise agreement will
be construed to prevent the County from constructing sewers. from grading,

. Paving, repairing, and/or altering any street, alley or public highway, from
laying down, repairing or removing water mains, or from constructing or
establishing any other public work. IFf dny property of the Cable Company
interferes with the construction or repair of any street or public
improvement, whether it be construction, repair, or removal of a sewer or
Water main, the improvement of a street or any other public improvement, aill
such properiy, including poles, wires, conduits. or other aopliances and
Facilities will be removed, replaced. or relocated by the Cable Company in
S5uch manner as «ill be directed upon reasonabie notirce by the County. The
Cable Company will bear the sxpense of such removal, replacement, or
relocation.

s.11 Trimming of Trees or Other Yeqetation. 1In the conduct of its business,
it may be necessary for the Caple Company to trim trees or other vegetatlgg in
order to provide space for its Ffacilities. Tree or vegetation trimming will
be done only in accordance with the ordinances and other rules and requlations
of the County and, if the tree or vegetation is located on private property,
with permission of the owner of the property on whith the ftree or vegetation
stands. Nothing contained in this franchise agreement may be deemed ro
empower or authorize the Cable Company to cut, trim, or otherwise disturb any
trees or other vegetation, whether ornamental or otherwise. without the
duthorization required in this section.

5.12 Street Vacation and Abandonment. [n the event all or any particular
street, alley, or public highway used by the Cable Company is vacated by the
County, or if the use of any such way is discontinued by the Cab!e Company
during the term of this franchise agreement, the Cable Company will pfomntly
remove 1ts facilities from those sites unless specifically permitted in ;
writipng by the new property owner to let such Facilities remain. At the time
of facility removal the Cable Company will restore, repair, or reconstruct the

L
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street area where such removal has occurred in dccordance with the genera)
rules, regulations. and ordinances of the County as now or hereafter

provided. In the event of failure, neglect or refusal of the Cable Company to
repair, improve or maintain such street, the County may do such Work or
contract 1t. The cost of dny such repair will pe paid by the Cable Company.

3.13 Movement of Facilities. 1In the avent ¢ 15 necessary temporarily to
MOVe Or remove any of the Cable Company's wires, cables, poles, or other
Facilities placed pursuant to this agreement. in order to lawfully move a
large object, venicle, building, or other structure over the streets, alleys,
or highways of the County, the Cable Company, upon notice as regquired by local
ordinances or requiations, will move at the expense of the person requesting
the temporary removal those facilities required to enable such movements. The
Cable Company miy require a deposit not to exceed its anticipated direct coses
prior te moving or removing its facilities.

5.14 County Use of Facilitiee. The County shall have the right to make _
additional use, for any public or municipal purpose, of any poles or conduits
controlled or maintained axClusively by or for the Company in any streetg,
provided such use by County does not interfere with the use by Eo@pany. The
County shall indemnify and hold harmless the Company against an§ From any and
all claims, demands, causes of actions, actions, suits, pro:geq1ngs. damages,
costs, or liapilities of every kind and nature whatscever arising out of such
use of Company's poles or conduits.




SECTION 6: PROGRAM SERVICES

6.1 Ipit1a? Services and Programmina. The Cable Company shall provide the
following video programming on Twelve (12) channels at a minimum,

INITIAL PROGRAM SERVICES

SERVICE SOURCE HOURS TYPE

1. KATU] - Portland Full Broadcast Day Local Broadcast

2. KOIN) - or other local * = 1 M L L

3. KGW ] - broadcast sl T ! ; i .

4. KOAP] - services - ; . g .

5. KPTV] - LGR T " " " L

6. HBO, or other Pay TV Satellite 24 hours Pay TV
service i

1. HWTBS, or other dis- zatellite 24 hours Distant Broadcast
tant broadcast
Super station
(satellite)

8. CNN, or other satei- Satellite 24 hours Satellite News &
lite news & informa- Information Service
tion servica

9. ESPN, USA~ or other Satellite 24 hours Sports & Entertain-
satellite sports & ment
entertainment
service

10. CBM, or other sate]- sateilite 24 hours Family Oriented
lite family pro- Programingtincludes
gramming religious & inspi-

rational)

1. Discovery or other satellite 12 hours Science/Non-Fictian
satellite scienca. % Travel/Informa-
non-siction ar tion
travel information
servicsa

12. Reserved for future Sateliite S5ervice to be determined oy Company and may
be utilized For local information, program guide, advertising, weather
information or similar services including character generated information
untii & satellite service is selected.

The Company may not delete any type of program servics pro?ided in tqe 1nét:a1
configuration or provide fewer total hours of program services than Furnished
on that date without the consent af the County or as authorized by Section 625
of the Cable Communications Policy Act of 1984. (47USC545).

In any evEMr—the—tomoin . cnoll —ive the Loun Ty 30 e i B [ ©
of ﬁq£1ﬁgéﬂgﬂé—:u PrCOrem SETVICE, Ui eTED.
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6.2 Control of Potentially Objectionable Material. The Cable Company will
not transmit or permit to be transmitted over any channel any material that is
obscene as defined by Oregon law. The Cable Company will be deemed tg have
transmitted or permitted a transmission of cobscene material if a court finds
any of the Company's officers, employees, or agents have violated Oregon law
relating to obscenity, including, but not limited to ORS 167.075, 167.080,
167.087, or 167.090 as a result of the transmission of any program or material
on the system.

The Cable Company will make available to each subscriber upon request a
parental control device using either a code, a mechanical device, or both in
order to enable parents to control access to both the audio and video portions
of any or all channels.

T == T
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SECTION 7: RATES AND CHARGES

7.1 Requlation of Rates. The Cable Company agrees that this agreement grants
to the County the right and authority to regulate all rates and charges
established or collected by the Cable Company for the provision of cable
services. However, the County agrees that the Cable Communications Policy Act
of 1984 and the regulations of the FCC adopted pursuant thereto presently
Iimit the County's ability to regulate rates. Until such time as the law is
so amended or the FCC either amends its rules to allow the County to reguiate
or determines, pursuant to a final order, that the County has authority to
regulate rates, the Cable Company may determine its own rates and charges
without the prior consent of the County te the initial rates and charges or
any changes therein.

7.2 Publication of Rates. In all cases, all rates will be published in the
form of & rate card. The schegule of rates will incluge instailation ang
monthly charges for providing basic, pay television and converter deposit
charges. No rate or charge may be imposed or collected which is not statsd on
the published rate card. Any rates will be nondiscriminatory and vuniform to
persons and grganizations of like classes, under similar circumstances and
conditions, The Company may wzive or modify connection and service charges on
a uniform basis during promotignal campaigns. All classes of subscribers will
be defined and published by the Caple Company. The Cable Company will give

the County thirty (30) days advance written notice of any change in rﬂttE ang
cnarues in the f c rm of & revised rate card. —— ez
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7.3 Refunds to Subscribers. Subscribers will be entitled to certzin refunds
from the Cabie Company in instances where services or portions of services are
not delivered, in instances where zervices are nofb delivered according to
standards set forth in this franchise agreement, or in certdin instances where
supscribers alect to terminate services, Refunds will be governed ov the
foilowing reguirements, whicn the Caole Company will furnisn to subscribers in
writing at the time they subscribe to cable services.

A) If the Cable Company fails within a4 reasonable time to provide any
service reguested by a subscriber, it will promptly refund ail deposits or
advance charges that the subscriber has paid in connection with the
request for such service.

8) If a subscriber terminates monthly service during the first 12 months
of service because of the Failure of the Cable Company to provide service
in accorgance with the standards set forth in this agreement, the Cable

Company will refund to that subscriber an amount egual to the installation
or reconneCtion charges paid by the subscriber muitiplied by the fraction
of the l2-month period for which the subiscriber will not be receiving
service.

C) If a subscriber terminates any service at any time and has a credit
balance, the Cable Company will, upon notice to the Company that the
sqrcujce is to be terminated, and uvpon return of all Company equipment,



refund the entire credit balance to the subscriber. The subscriber will
be responsible for furnishing the Cable Company a proper address to which
to mail the refund.

D) 1If any subscriber is denied subscribed services for more than 24
consecutive hours during the month due to technical failure, damage, or
other circumstances within the control of the Cable Company, the Cable
Company will credit the account of that subscriber on a prorata basis,
upcn the subscriber's written reguest. The credit will be calculated
using the number of 24-hour pericds that service i1s -impaired as a fraction
of the total number of days in the month that the service impairment
occurs.

7.4 Advance Charges and Deposits. The Cable Company wi-ll not require
subscribers to pay more than gone month in advance for basic monthly serviceas,
except in the case of line extension as provided in Section 5.3(BJ(2).
Deposits for line extensions may not be charged without prior approval of the
County.

1.5 Installation and Reconnection. The Cable Company may charge subscribers
for the instailation of service outlets and for the reconnection of service
gutlets. The rates for such connection or reconnection will be published as
provided in Section 7.2.

7.6 Disconnection. Thers will be ng charge for disconnection of any
installation or outlet. If any subscriber fails to pay a properly due monthiy
subscriber fee, or any other properly due fee or charge, the Cable Company may
disconnect the subscriber'; sersice outlet. Such disconnection may not be
carried out until 20 days after the due date of said delinguent payment and
until 10 days after adeguate written notice of the intent to disconnect.
Notice of the intent £o gisConnect shall be stated separately from the billing
statement. Upon suoscriber payment of the delinguent bill and the payment of
a reconnection charge, the Caole Company will promotlv reinstate the
subscriper's cabie service. However, the Cable Companv will not be obiigates
to reinstate caple service if a4 subscriber's service nzs been disconnected
tWwice within a sisx-month period for Tailure to pay a properly due fee ar
charge. Upon pubiication pursuant to 7.2, the Company may require 3 deposit
securing payment of future charges from subscribers who have previousiy been
disconnected for failure fo pay.

Prior to disconnecting any supscriber, the Cable Company will develop and
abice by & written disconnection policy which contains procedures and sample
notice forms for resolving disputed billings, billing errors, and
disconnection decisions. This policy and any subseguent amendments to it must
be approved by the County.



SECTION 8: REGULATION OF SYSTEM OPERATIONS

8.1 Remedies for Franchise Viclations. For Cable Company viclations of this
franchise agreement, the County has the right to impose certain penalties.
Viglations will be determined and penalties will be assessed according to the
following terms, conditions, and procedures.

A) Penalties. Upon determining that the Cable Company has violated any
provision of this agreement, and following the conditions and proceduras
outlined in B} and C) and D) below, the County may assess single or
combined penalties from among the following two options: 1} impose a
financial penalty, not to exceed $100 per day per violaticn, or 2) require
the Cable Company to make rebates or payments to customers or classes of
customers in amounts and on such basis as the County deems reasonable
until the Cable Company remedies the violation at issue toc the
satisfaction of the County. As a separate option, but only following the
imposition of any or all of the first two options, the County may also

shorten the term of the remaining life of the franchise agreement. In the
event a violation continues to occur after the County has shortened the
term of the franchise, the County, pursuant to Section 13.1, may revcke

the franchise agreement.

B) Rules for Application of Penaities. 1) Monetary fines exceeding a
cumulative total of 5i00 per viclation may be levied by the County only
for substantial and materiai violations, as such violations are defineg by
the County. 2) Service rebates or payments to customers or classes of
customers may be made only for violations related to subscriber service.
Rebate or payment penalties of $10 or less per subscriber will be made to
such customers in the Form of a credit against their cablie service bill.
3) Shortening of the 1ife of the franchise may be made only for
substantial and material violations, as defined by the County, and conly
arter the Caole Company has been penalized for a vioiation and has
willfully agisregarded & rzauest to correct that violation. Furthermore,
the 1ife of the franchise may be chortened only for the length of time
that the County determines the Caole Company has w«ilifully disregarded a
request for corrective action coupled to an earlier penalty. In all
cases, penalties may not oe imposed unless the Company hat besn given
Written notice of the possible penalty and an opportunity to cure.

C} Further Basis for Assessing Pepalties. Beyond the rules described in
8) above, the County may alzio take the following into consideration as a
basis for assessing penaltiec: 1) the nature and extent of the violation,
2) whether the Cable Company has & history of similar violations, 3) the
remedy deemed appropriate to prevent such violations in the Future. and 4}
the damages suffered by the public and the costs of remedying the
violation.

D) Procedurs For Detérmining ind Assessing Penalties. The County will
First discuss with the Cable Company representatives any vialation which
appears to be taking place. If these discussions do not lead to any
resolution of the probiem, the County, in conformity to notice
requirements described in Section 14.11, will advise the Cable Company
that a violation may have occurred. Such notice will specify the nature
—gf the possible vioglation and the way in which it transgresses this
agreement. The Cable Company will have 21 days to respond in writing or
to correct the potential violation or make & good Faith effort to correct
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it. The burden will be on the Cable Company to demonstrate to the County 1)
that 1t is making the effort, and 2) how it is making that effort. If the
County determines that the Cable Company is not making sufficient effort, that
those efforts are not correcting the probiem, or that an earlier problem of
the same or similar nature has recurred, the County may .propose the impositicon
of 2 penalty.

E) Other Remedies. B8oth parties agree that neither waives or surrenders
any remedies available at law or in equity and that such remedies shall be
in addition to the remedies set forth herein. The Cable Company
acknowledges that damages at law may be an inadequate remedy for
violations of the franchise and therefore agrees that the County may
ogbtain Injuctive relief or specific performance from the appropriate
courts fo enforce the provisions of this agreement.

G} Excuse of Yiolations. Upon application of the Cable Company. the
County may excuse the Cable Company from strictly performing terms and
conditions of this agreement where it finds 1) that strict performance
would not substantially further the purpose of this agreement and 2) that
strict performance would result in practical difficulties and hardship to
the Cable Company which ocutweigh the benefit to be derived by the system
of subscribers.

8.2 Public Disclosure. Pursuant to the terms of this agreement, the Cabie
Company is reaquired to freguently furnish the County with reports containing
information that the Cable Company regards as proprietary. To the extent that
such information is protected under Oregon's Public Records Law, the County
will not release such reports or disclose their content without the Cable
Company's prior written consent. Any demands for records disclosure pursuant
t0 the Oregon Punlic Records Law #ill be gefendeg by the County at Cable
Company expense wyntil all reasonable avenues of defense have been exhausted.

3.3 Public Motice. G&dvance noticz for any official public meeting relating
Lo This francnise will conform o Oregon’s Puplic Mesting Laws.

8.4 Performance Evaluations. As a reguiared service provider. the Cable
Company agrees toc submit to periodic public evaluations of its performance.
Such evaluations will be carries out in two ways: 1) the regulatory staff of
the County will examine system performance and service, and 2) the County will
conduct public hearings:

A} The County and the Cable Company will hold scheduled performance
evaluations secsions not later than 5ix months after the compieticn of
construction and during the fifth and tenth years of the franchise. Al
such evaluations sessions will be apen to the aublic.

B) Special evaluation sesiions may be held at any time during the term of

the franchise at tne request of the County or the Cable Company.

C) All evaluation sessions will be open to the public and announced in a

newspaper of general circulation. The Cable Company will include notice

of such sessions in its monthly- subscriber biilings, each notice to be
recelved by subscribers no fewer than five days before each session.

Mpp—_
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D) Topics to be discussed at any scheduled or special evaluation session
may include, but not be limited to, the following: franchise fee,
franchise agreement penalties, free or discounted services, application of
new technologies, channel capacity, interactivity, system performance,
system services, new program services, diversity of programming, system
staffing and expenditure levels, customer complaints, customer relations,
privacy issues, amendments to the franchise agreement, judicial and FCC
rulings affecting the cable franchise, line extension policies, and plans
and policies for integrating the system into any existing regional cable
communication systems on an interconnected basis including plans to
upgrade the system.

———



SECTION 9: ACCESS SERVICES AND OPERATIONS

9.1 Public Education and Government Access Channel. The Company will provide
one channel dedicated to public, educational, and government access use when
utilized channel capacity of the system exceeds 12 channels. Channel playback
time shall be available according to rules and requlations established by the
County in consultation with the Company. To the extent the channel is not
used for public, educational, or government access, the Company may utilize
the channel for its own purposes including locally produced programming.

9.2 Public Educational and Government Access Fund. In the event and at such
time as an access channel is provided pursuant to Section 9.1, the County
shall dedicate 60% of the then 5% franchise fee (i.e. 3% of gross cable
revenues) to a special fund which will be used exclusively to support puotic,
educational, and go ernment access. Funds may be granted toc the Company or
others, inciuding the County to support access. The County will grant the
funds under rules and requlations it shall adopt. Funds not expended or
granted in one fiscal year thall be carried over intoc the following fiscal
year(s) wnere they will be available to be granted and expended.

3.3 Access Eauioment. At such time as a PEG Access Channel is reguired under
section 9.1 the Company snall allow the installation of playback squipment.
This equipment shall be located at the system head 'end or a4t some other
location hardwired into the system so that accecs users can cablecast their
programs. The cost of this equipment is not the responsibility of the Company.

—— e -
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SECTION 10: GENERAL FINANCIAL AND INSURANCE PROVISIONS

10.1 Franchise Fee Compensation to the County. At a2 minimum as compensation
for the grant of franchise, for regulation of the cable service, for
permission to use the streets and public ways of the County for the
construction, operation, and maintenance of a4 cable communications system, and
for support of community cable access activities, the Cable Company will pay
to the County an amount equal to 3% of the Cable Company's gross annual
revenues derived from the entire system within the franchise area. At such
time as an access channel is required to be provided by the Company pursuant
to Section 9.1 the amount of the franchise fee due and pavable shall be
increased to 5% of the Company's gross annual revenues.

10.2 Payment of Franchise Fees. The franchise fee payments due under this
provisign will be paid quarterly to the County within 30 days of the end of
each guarter. :

Acceptance of the payment will not be construed as an accord that the amount

paid 15 in fact the correct amount. Nor will such acceptance of payment be

construed as 4 release of any claim the County may have for further or

additional sums payable under the provisions of this section. All amounts
paig will be subject to audit.

10.3 Security Fund Letter of Credit. Within 230 days after the effective date
of this franchise, the Cable Company will establish with a local bank a letter
of credit which will be maintained for the 1ife of the franchise as security
for 1) the faithful performance by it of all the provision: of this franchise,
2) compliance with all orders, sermits, directions of anv agency of the
County, and 4) the payment of penalties imposed by the County for Cable
Company violation of the terms of this agreement. The letter of credit will
initially be in the amount of 325,000. Following the completion of

construction, the County will reducs the amount reguireg to 510,000
Prior to assessing and withdrawing any amount against the letter of credit,
the County must notify the Cabls Company and give it an ppoortunity to he

heard in the same manner as provided in Section 2.1,

Within 30 days after notice to it that a specified amount has been withdrawn
by the County from the amount provided by the letter of credit. the Cable
Company will do one of the following: 1) restore the credit to the Full
amount required by this section, or 2) post & performance bond or anpther
security instrument satisfacktory to the County, running to the County, of
twice the amount to be repienisned in the security fund. The Cable Company
Will furnish to the County written groof of such replenishment, posting, or
security. Failure by the Cable Company to meet the reguirements of this
paragraph will be grounds for revecation as provided in Section 13.1.

The rights reserved to the County by this section are in addition to all other
rights of the County whether reserved by this contract or authorized by law.
No action, proceeding, or exercise of a right pertaining to the security
leteerof credit will affect any other right the County may have under the
terms of this agreement, '
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10.4 Damages and Defense. The Cable Company will defend. indemnify and hold
harmiess the County, 1t's officers, agents and employees, including but not
1imited to members of all boards and commissions, from and against all claims,
damages, and penalties as a result of the award and exercise of this franchise
agreement. These claims, damages, and penalties will include, but will not be
limited to, damages arising out of copyright infringement, defamation, or
anti-trust actions, and all other damages arising out of the award of the
franchise or the construction, operation, maintenance, or reconstruction of
the cable communications system authorized herein, if any act or omission
complained of is authorized, allowed, or prohibited by this franchise. This
obligation to defend, indemnify, and hold harmless will not extend to claims
damages, and penalties arising solely from the negligent acts or-emissions of
the County, its officers, agents. or employees.

10.5 Liability Insurance and Indemnification. The Cable Company will
maintain, throughout the tarm of the franchise agreement, liability insurance
insuring the Cable Company, the County, its officers, agents, and employees,
with regard to all claims, damages, and penalties mentioned in Section 10.4
dbove in the minimum amounts of -

- $200.000 for personal injury or death to any one person:
- $300,000 for personal Injury or death resulting from any one accigent:
- $100,900 for property gamage resulting from any one accident; and

- 3300,000 for other types of liability cevered by a comprahencive
general Liability policy and broadcasters Liability coverage in the
same amount if local origination service programming is being carried
on the system.

Such insurance will name as additional insureds the County, Tts officars,
agent, and employees, The poiicy for such insurance will provide that sucn
coverage may not be cancelled without 10 days prior written notice Seing
furnished to the County.

The Cable Company will File with the County copies of all insurance showing
YD-TO-date Coverages and evidence of payment of premiums as set Farth above.
Coverages may not be reduced or cancelled without approval of the County.
Fallure to maintain reguired insurance may be considered by the County to be
breach of this agreement.

Upon request of the County, the Cable Company will annually review with the
County all insurance policies and coverages. IFf the County determines that it
s reasonable ang necessary to fincrease insurance coverage and liability
limits to adeguately cover the risks of the Cable Company and of the County,
along with its officers, agents. and emoloyees, such coverage and limits will
be increased subject to mutual agreement between the County and the Cable
Company, The Cable Company agrees that if the limits of liapitity of publicr
bodies, as provided by Oragon law, are increased to an amount which exceeds
the coverage in effect under this section. the Cahle Company, upon notice from
the County, will increase the amount of insurance to at least the new
liability limit, provided the County shall excuse the Company from not
providing increased liability coverage if the County in good faith finds that
the—Lompany has demonstrated that such increased coverage is not available at
reasonable rates.
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SECTION 11: RIGHTS RESERVED TQO THE COUNTY

11.1 Right to Purchase the System. The County will have the right to
purchase the system operated by the Cable Company if it-has declared a
forfelture or otherwise revoked this franchise agreement in accordance with
the provisions of Section 13.1, or if the system is offered for sale by a
receiver or a trustee in bankruptcy.

11.2 Acguisition Price and Valuation, The price to be paid for the system
will be the fair value of the system on the effective date of the notice of
intent to acquire the system. If the County and the Cable Company are unable
to agree upon the fair value of the system, the fair value will be determined
by an arbitration committee, as provided in Section 11.3. The County will pay
the fair value, determined as set forth in this section, to the Cable Tcmpany
in money on the date it takes possession of the system.

For all purposes under this subsection, fair value of all or part of the
system will be based upon the fair value of the plant and equipment. including
reai property, reduced by the amount of any lien, incumbance, or obligation of
the Cable Company which the County may assume. Where purchase is authorized
pursuant to revocation, or forfeiture of the franchise agreement, fair wvalue
,shall be eguivalent to the esquitable price required by 47USC547 ChHETEYL LT
the purchase is made from a receiver or trustee in bankruptcy and no default
then exists, fair value will be getermined as the fair market value of all
tangible and intangible property of the system, reduced by the amount of any
lien, incumpance, or obligation of the Cable Company assumed by the County but
in any case, shall be eqguivalent to fair market value as defined in 47USC347
fa)2.

11.3 Arbitration of System Price. Arbitration as provided in Section 11.2
will be final ana binging upon both parties. The County will have the right
.within 60 dave of the determination of waluation tc decide not to acguire the
system suoiect to the valuation procesding. [t must erercise this right oy
respolution or other appropriate writing.

In the event the County desires to purchase the system pursuant to Section
11.1 and the parties cannot agree on 4 purchase price then the price shall be
established by arbitration as provided for herein. The County may choose to
employ arbitration by giving written notice to the Company. The County will
name one arbitrator ana the Company will name one arbitrator. The Cable
Company Dy written notice will appoint one arbitrator within 15 days after
receipt of the County's notice. The two arbitrators will select a third
arbitrator within 15 days after the appointment of the sgcond arbitrator.
Within 60 days of the appointment of the third arbitrator, the three
arbitrators will furnish a written report to the County and the Cable Company
of their determination of the fair value of the system. A determination of
valuation under this section must be agreed to by at least two of the three
arbitrators. The cost of arbitration shall be shared egually between the
County and the Company.

11.4.Right to Inspect Records. The Cable Company will provide information in
.such form as may reasonably be required by the County for its records,
including, but not limited to:

Py
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A) The true and entire cost of construction of plant and equipment, of
maintenance and of administration and operation; the amount of stock
issued, if any; the amount of cash paid in; the number and par value of
shares; the amount and character of Indebtedness, if any; interest on

debt; wear and tear or depreciation: and all amounts and sources of income:

B) The amount collected annually from users of services including the
County if applicable, and the character and extent of the services
rendered,

The information, in additicn to any further data which may be reasonably
required by the County, will be furniched by the Cable Company to the County
upon request, and at the Cable Company's own expense, unless the reguested
information requires unusual conversion or reformatting, or woluminous
proguction, in which case the County will bear the cost. The County, or its
designated agents, will have the right to go to the premises of the Cable
Company and to inspect all records, books, maps, plans, financial statements.
and other like material of the Canle Company upon reasonable notice at any
time during normal business hours.

All records, books, maps. plans. financial statements, and other like material
provided to the County will be considered the private and confidential
property of the Cable Company and will not be released, distributed, or made
available in any way to any third party or parties, except designated agents
of the County, without the Express written consent of the Cable Company,
excent as pravided for by the Oregon Public Records Law. Any demands for
records disclosure pursuant to the Oregon Public Records Law will be defendeq
by the County at Cable Company expense until all reasonable avenues of gefense
fiave been exhausted,

11.5 Right to Inspect Construction. The County, or its qualified
resresentatives, will pave the right to inspect all construction or
installation work gperformed pursuant to the provisicons of this franchiz

dgreement. Upon 72-hour notice, it may make such tests as it deems necessary
io ensure compliance with the terms of this franchise and other pertinent
provizions of law.

11.8 Right to Intervene. The County will have the right to intervene in any

sult or proceeding to which the Cable Company is party and which may have a
major effect ypon the construction, maintenance, or operation of the iystem,
The Cable Company will not oppose such intervention by the County. This
provision will not apply to negligence suits. The Cable Company will not be
responsible For the expenses of the County, including attorney fees resulting
from such intervention.

11.7 Right to Require Removal of Property. Upon a final determination that
this franchise should not be renewed, or upon its forfeiture or revecation, as
provided in this agreement, the County will have the right to require the
Cable Company to remove, at Cable Company's own expense, all or any part of
the cable communications system from all streets and public ways within the
franchise area. In the event removal is required the Company shall no longer
be obligated to provide service pursuant to Section 13.3.

T e e
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SECTION 12: PROTECTION OF THE RIGHTS OF INDIVIDUALS

12.1 Prohibition Against Oiscriminatory Practices. The Cable Company will
not deny service, deny access, or otherwise discriminate against adult
subscribers, programmers, or persons on the basis of race, color, religion,
national original, sex, sexual preference, age, handicap, or marital status.
The Cable Company will sfrictly adhere to the equal employment opportunity
requirements of the U.S. Government. The Cable Company will comply at all
times with all other applicable federal, state, or County laws, rules, and
regulations prohibiting discrimination. The Cable Company will not
discriminate against any group of potential subscribers based upon the income
level of residents in any area where the group resides.

12.2 Prohibition Against Unauthorized Monitorina or Cable Tapoing. The Cable
Company will not allow i1ts own personnel or any other person, agency, or
entity to tap, or arrange for the tapping, of any cable, ling, signal input
device, or subscriber outlet or receiver without the written consent of the
subscriber or the uses who would ne supject to the monitoring or tapping. The
Cable Company will comply with all provisions of Oregon and Federal law
protacting privacy of communications. These provisions include ORS 165.540,
Chapter 112 of Title 18 and Section 551 of Title 47 of the United States

Code. MNothing in this section will be desmed to prevent sweeps or other
temporary monitoring 5o as to insure the integrity of the system, to collect
data of a non=individual nature concerning system-wide subscriber viewing
preferences, or to prevent unauthorized reception of services.

For the purpose of this agreement, all communications carried on the system
will be deemed to be wire communication within the meaning of Section 25i10(1)
of Title 18 of the United States Code. The Cable Company will compiy with the
provisions of such laws. Any act by the Cable Company found by the County to
be in viglation of these provisions may be deemed by the County to be &
material viglation gorf this agrzement.

12.3 Privacy Rignts: The Cable Company ang the County will constantly guard
igainst possibie aspuses of the rignt of privacy of any subscriber, programmer,
or person resulting from any device or signal associated with the cable
communications system. The Cable Company will not place in the building,
structure, or any facility of any subscriber any converters or other terminal
equipment capable of two-way communications without the written consent,
revocable at will, of the subscriber and residents, and will not utilize the
two-way communications capacity of the system for unauthorized or illegal
subscriber surveillance of any kind. Ffor purposes of this section, tenants
who occupy premises will be deemes to be subscribers or residents, no matter
wno actually pavs for the service.

12.4 MNotice on Use of Private Fasements. WNothing in this section grants to
the Cable Company any easement rights to private property not otherwise
possessed by the County.

12.5 . Approval of Service Installations. Before installing service
connections, the Cable Company will secure the permission of the property
owner or agent.

PR
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12.6 Landlord-Tenant Provisions. Both the County and the Cable Company
acknowledge 1) that tenants of rental-unit dwellings may have a desire to
receive cable service, 2) that rental-unit property owners have a right to
protect their dwellings from damage or disruption which could be occasioned by
cable installation and service, and 3) that the Cable Company may wish to
market and sell cable services to tenants of rental-unit dwellings. The Cable
Company will provide to single family rental-units and to individual units of
@ multiple housing facility, such as a duplex, apartment, or condominium unit,
all services offerad to owner occupied units within the franchise area,
providing the owner or owners of the unit or facility, or the agents of the
owner(s), consent in writing to the following conditions.

A) To allow the Cable Company to provide cable service to unifs.

B) To permit reasonable procedures and times for installation,
maintenance, and inspection of the system on their premises.

C) To accept reasonable conditions which the Cable Company promulgates in
grder to protect its equipment and encourage widespread use of the system.

0) To agree not to demand payment from the Cable Company for permitting
the Cable Company to provide service to tne unit(s) or Facility.

12.7 Protection of Future Rights. The County will nave the right to impose
further restrictions on the Czple Comoany in order to protect individual's
rights to privacy from unreasonable invasions arising from practices or
technolegy not now contemplated or known.

All forms presented to subscribers or potential
iied with the County and reviewed by the County to insure
AnCchice agreement.

12.8 Consent forms.
subscribers wiil pe
accuracy with thisz ¥

1
-
¥

12.8 Hotificarion cf Subscriber Rights. The Cable Company agr2es o inciude
in its initial marketing marariais and distribute to all cubscrib

publication describing subscriper service rights. The County wil
publication at its =sxpense with Zabie Company review for accuracy.

=
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SECTION 13: TERMINATION AND EXPIRATION

13.1 Revocation. In acdition to any rights set out elsewhere in this
document, the County reserves the right to declare a forfeiture or to
otherwise revoke this franchise agreement, including all its rights and
privileges, in the event that:

A) The Cable Company violates any material provision of this agreement
after it has been penalized pursuant to Section 8.1, fails to correct the
violation after & reasonable opportunity to do so, and the next penalty
which may be levied, after the County exercises other penalty options
under that section, is revocation:

B) The Cable Company becomes insolvent, becomes unable or unwilling to
pay its debts, or is adjudged bankrupt as provided in Section 13.2:

C)» Tne Cable Company is found to have practiced fraud or deceit of a
material nature upon the County:

0) The Cable Company fails to obtain and maintain any required federal or
state permit relating to the construction, maintemance. and cperation of
the system arter notificatien from the appropriate government agency that
the permit is lacking and the Cable Company fails to ootain the permit
within & reasonaole time.

E} The Cable Company fails to maintain the full amount of its security
fund ietter of credit or to post a performance bond or equivalent security
d5 regquired in Section 10.3.

Yoon reacning & Tinding that there are grounds to revoke this Franchise
agreement, the Zouniy may by orginance, resclution, or other appropriate
writing, declarz 2 forfeiture. However. before reaching such a finding, it
must give the Caole Company an opportunity to be heard. The Cable Company
.wWill be afferdes due process rignts at the hearing as if the hearing were a
CONtesied cCase nearing supject to GRS Chapter 183, including tne rignr 1o
Cross—e2xamine witnessies ang to require that all testimony be on the rescorag,
and to Judicial review. The findings will be written and will stipulate the
reaspns for the Jecision. Ffor general vigiations pertaining to the provisicons
of 3.1 A}, the County will Toilow procedures specified in Section 8.1. for
Francnise noncompliance pursuant to the provisions of 13.1(B), (C)}, (D). ar
(E} above, the County must notify the Cable Company of the noncompliance ang
give it 4n opportunity to be heard. A single hearing will constituce
compliance with tnis provision.

Ugcn a final order revoking this franchise, all rights of the holders of the
francnise will immegiateiy be givested without a further act upon the part of
the County, and voon the written reguest of the County, the Cable Company will
promptly remove its structures and property from the streets and restore the
STreetrs fo their prior congition. {f tne Cable Company fails to do so, the
County may perform the work either individually or jeintly and then collect
the cost of the work from the Cable Company. The actual tost of the work,
including administrative costs, will be a lien upon all plant and property of
the Cable Company effective upon placement in the lien docket. If the County
elecfs to require the Company to remove its equipment, the provisions of
Section 13.3 shall no longer apply.
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13.2 Receivership. In the event that the Cable Company is placed in
receivership, and in the event that the Cable Company has been under the
control of a receiver or trustee more than 120 days from the date such a
person is appointed, the Cable Company will be deemed to have violated a
material portion of this agreement. The violation will be deemed to have
occurred whether the Cable Company is in receivership, reorganization,
bankruptcy, or other action or proceeding unless the following circumstances
accompany the receivership:

A) Hithin 120 days after election or appointment, the recsiver or trustee
will have been approved by the County and will have fully complied with
all the provisions of the franchise agreement and remedied all defaults
under the agreement, and

B) The receiver or trustee, within the 120 days, will have executzg an
agreement, dpproved by the County as well as the court having
Jurisdiction, whereby the receiver or trustee assumes and agree< to be
bound by each and every provision of the franchise agreement.

3.3 Mandatorv Continuitv of Service. So long as they pay their bills to “he
Cable Company on & timely basis ana honor their other obligations to t
Company, all subscribers will have the rignt to receive all available services
offered by the Cable Company. In the event that the Cable Company elects o
overouile, repuilg. mogdify, or sall the system, the Cable Company will inture
that a1l subscribers recsive continuous, uninterrupted service. regardles: ofF
the circumstances, during the !ifetime of the franchise agreement, excapt fer
temporary interruptions of service as may be required from time To time to
repuild, mogify, or improve service. Any service interruption caused by the
Cable Company will be subject to the rehate provisions contained in Sec-ion
7.3 (D

s S |
i

LTl

Further, so long as it i3 entitled to revenues from operation of the system,

the Cabie Companv wii! maintain continuity of service for gny temporary
transition in the :fatus oF the francnise agreement, the system, or the
contrgl of the Caple Company.  Such transitions will include Jut not ae

1

vimites to the foiiowing:

A) The avent that the County revokes the franchise agreement or elecss
hor fo renew it

8) The event that Cable Company's plant and equipment is taken over or
held by the County.

C) The event that the County purchases, lease-purchases, acquires or
othérwlse tares pver the system.

D) The avent that there is & transfer of the svstem to any other perzcn,
incluaing any nther qrantee of a cable communications franchise.

— g




13.4 Holdover by the Cable Company. In the event that the Cable Company
continues to operate the system after the expiration, revocation, or other
termination of this franchise agreement, and in the event it does so without
the renewal or extension of this agreement, the Cable Company will be bound by
all terms, conditions, liabilities, and obligations, just as if this agreement
were in full force and effect. Ouring the period of any such holdover, the
County will be entitied to all injunctive relief necessary to insure continued
compliance with the terms of this agreement. Further, in the event of
litigation during the period of any such holdover, the County will have the
right to demand that tne Cable Company post sufficient security with the court
having jurisdiction in the matter tc insure the Cable Company's faithful
compliance with the terms of this agreement.




SECTION 14: OPERATION AND MAINTENANCE

14.1 Open Books and Records. The Cable Company will manage cable system
operations from an office within the County. It will keep books and records
which are accessible to the County. Upon reasonable notice to the Cable
Company, representatives of the County will have the right to inspect at any
time during normal business hours, all books, records, maps, plans, financial
statements, service complaint logs, performance test results and other Tike
materials of the Company which relate to the operation of the cable system.
Access to such records will not be denisd by the Cable Company to
representatives of the County on the basis of the claim that such records
contaln “"proprietary" information.

All records, books, mapg, plans, financial statements, and other like material
provided to the County will be considered the private and confidential
property of the Cahle Company and will not be released, distributed, or made
available in any way to any third part or parties, except designated agents of
the County, without the express written consent of the Cable Company, except
as provided for by the Oregon Public Records Law. Any demands for records
disclosure pursuant to the Oregon Public Records Law will be defended by ths
County at Cable Company expense until all reasonable avenues of defense have
been exhausted.

14.2 Performance Reports. The Cable Company agrees to submit to the County
certain reports of its service and financial condi tion.

A) Monthly Complaint Records. The Cable Company will maintain records of
all complaints recaived per Section 14.2. The records or copies thereof
shall be available to the County upon request. The Cable Company will
submit 2 summary report of the menthly complaint records upon the regues:
of the County within 10 days of such 3 reguest. The summary report snall
contain the name, address, ang telephone number of tne compiaining parcy,
the specific nature of the romolaint, date and time complaint was

received. remedial action tdken, date and time the remedial action took
place ang the currenr <ratus of the compiaint. The summary report will be
requested by the County only for cause and will be in 2 formar accentable
to the County.

B) Quarterly Financial Reports. Ffor each calendar quarter, the Cable
Company will submit to the County a written report to support the
franchise fee payment wnich contzins an gccurate statement of the Cable
Company's receipts for the guarter.

Each report must be submitted to the County within 30 days of the end of
the guarter, must conform to format and data reguirements specified by the
County, and must be certified true by an officer of the Cable Companv.

€} Annual Financial Resors. For each calendar year, the Cable Company
will submit to the County no later than two months after the end of the
fiscal year a certified annual financial report. The document will report
the financial results of the system cperated under thic agreement and will
explain any procedures used to allocate revenues and expenditures between
this system and any portion of this system operated by the Cabie Company

—+Reide of the city limits of any City. This report will conform to format
iand data requirements specified by the County. The Cable Company will
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present the following information, both for the year most recently
completed and, on a pro forma basis, for the current year: 1) a statement
of gross revenues from all sources, 2) gross revenue from subscribers in
each category of service, 3) line-item operating expenditures, 4) net
income, 5) statement of capital expenditures for the year, and 6) an
end-of-year balance sheet. The report will clearly describe the Cable
Company's metheds for allocating both income statement and balance sheet
data between the unincorporated area of the County and any area inside the
City.

The County may request additional information in order to evaluate the
financial condition of the franchise system. The Cable Company will
comply with any such reguest.

D) Monitoring and Comoliance Reports. The Company will file with the
County copies of all reports submitted to the Federa] Communicaticns
Commission as required to be in compliance with the FCC's requirements.

E) Additional Reports. The Cable Company will prepare and furnish to the
County at the times ang in the form prescribed by the County, any
dgditional reports that the County deems reasonable, necessary, and
dppropriate to monitor the performance of the Cable Company in connection
with this franchise agreement.

For future reference, it should be understood that the County, in specifying
the reporting reguirements in this section, does not intend to create unduly
burdensome recordkeeping, report preparation, and report monitoring procedures
- and expenditures for either the Cable Company or the County.

14.3 Maintenance and Subscriber Complaints. The Cable Company will maintain
an office in the County which will be open during ail customary business
hours. The Cable Company wiil also have a publicly listed local telephone,
and will receive subscriber comolaints and requests for repairs or adjustments

can a4 24-hour basis,

Sufficient telepnone lines wili be installed and sufficiently trained staff
personnei provided, so that the average customer waiting time on the complaint
line does not exceed 10 minutes, except during instances in which the system
suffers an outage or other disruotion affecting the trumks or distribution
feeders and except during the period prior to the completion of construction.

The Cable Company wiil keep written records listing all complaints, their
dispesition, and the elapsed time between receipt of the complaint and
resolution of the problem.

The Cable Comoany will render efficient service, make repairs promptly, and
interrupt service only for good cause and for the shortest time possible.
Such interruptions, insofar as possible, will be preceded by notice and will

OCcur during periods of minimum use of the system. A written record will be
maintained for all service interruptions.

The Cable Company will respond to all requests for repair or maintenance
service with a telephone call and, if the problem cannct be solved by phone,
an ogzsjte service call from a service technician within 24 Cable Company
working hours of receiving the request, except in cdses involving a system

" - aad®
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outage affecting more than one trunkline. The Company may also respond to the
request with an on site service call within the reguired time period. No
charges will be made to the subscriber For service calls. However, the Cable
Company may levy service charges for chronic, unnecessary service calls,
subject to terms and conditions approved by the County.

The Cable Company will inform al] subscribers of its procedures for handling
Customer complaints through printed information left with each new subscriber,
Instructions provided by installers, and service and office telephone numbers
printed on converters.

The County will ensure that al) subscribers, programmers, and members of the
general public have recourse to a satisfactory hearing of any complaints where
there is evidence that the Cable Company has not settled a complaint to the
satisfaction of the person initiating the complaint. The County will
establish procedures for handling and settling complaints that subscribers
dppeal to the County.

Sufficient staff, equipment, and vehicles will be provided by the Company to
comply with the provisions of this secticn.

14.4 sSafety. The Caple Company will, at all times, employ standards of care
commensurate with the risks involved in its operations. It will use common i v
decepted methods and devices for preventing Failures and accidents which are

J1ikely to cause damage, injury, or nuisance to the public or its empioyees.

The Ceble Company will install and maintain its wires, cabies, fixtures, and
Other equipment in accordance with the requirements of the National Electric
Safety Code as applicable to a cable system, and in such manner that they will
not interfere with the installations of the County or any public utility.

14.5 Consumer Complaint Records. The Cable Company will keep the following

records, mark them with the time, date, retain them in its files for 3 period
of three wears, and make them available toc the County upon reguest: 1)
complaint Forms completed for sach complaint received, including details of
the complaint and the action taken, and 2) forms made out For each servircs

call to a subscriber's residence, including a comolete record of the cail

(time taken, time dispatcned, and time completed).




SECTION 15: MISCELLANEQUS PROVISIONS

15.1 Compliance with Laws. The Cable Company will comply with all federal
and state laws and regulations having a bearing on cable system construction
and operation now in existence or hereafter established during the term of
this franchise agreement. The Cable Company will also comply with all local
ordinances, resolutions, rules, and requlations existing at the establishment
of this franchise agreement, provided that the Cable Company will not be
required to comply with this agreement or any local laws and requlations if to
do so would require the Cable Company to violate state or federal law.

]5‘2. Interpretation of Agreement. This agreement will be construed liberally
and interpreted to effect the purposes established in Section 1 of this
agresment.

15.3 Separability. [f any section, subsection, sentence, clause, phrase, or
word of the franchise agreement is held to be invalid or unconstitutional by
any court of competent jurisdiction, such section, subsection, sentence,
tlause, phrase, or word will be deemed a separate, distinct and independent
provision, and such hoiding will not affect the validity of the remaining
~provisions of this agreement.

15.4 Cantions. The captions fo sections througnout tnis franchise agreement
are intendeo solely to create easier reference to this franchise agreement.
The wording of captions will not affect the meaning or interpretation of this
agreement.

15.5 Barrier to Recourse Against the County. The Cable Company wiil have no
recourse whatsoever against the County of its officials, boards. commissions,
agents, or employses for any of the fallowing: 1) the occcurrence of any loss,

COSTS, Or gamage wnich may arise out or the Cable Company performing any
provision or raquirement contained in this agreement, 2) any loss, costs, or
damage resulting from the non-negligent good faith acts of such persons in the
enforcement or administration of this agreement. or 3) the event that this
francnise agresment or any part of it is determined to be invaiid.

15.6 MNon-enforcement by the County. The Cable Company will not be relieved
by its obligation to compiy with any of the provisions af this francnise
agreement by reason of any failure to the County to enforce prompt compliance.

15.7 Force Majieure. If by reason of force majeure the Cable Company is
unable in whole, or in part to cirry out its obligations under this agreement,
the Cable Company will not be deemea in violation or default during the period
For such inability. The term “"force majeure” as used here means the
following: acts of God; strikes, lockouts or other industrial disturbances;
acts of public enemies, orders or other acts or omissions of the government aof
the United States of Americe, or of the State of Oregan, or their departments,
agencies, political subdivisions, or officials; acts or omissions of any civil
or military authority: insurrections; riots, epidemics: landslides;
earthquakes; lightning; fires; icing conditions; hurricanes; volganic
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activity; storms; floods; washouts: droughts; restraint of government and
people; civil disturbances: explosions; or partial or entire failure aof
utilities, or any other circumstances found in good Faith by the County to be
beyond the reasonable control of the Cable Company. The Cable Company agrees,
however, to exert its best effort to remedy as socon as possible, under the
circumstances, the cause or ciuses preventing it From carrying out its
responsibilities and duties under this franchise agreement. In determining
whether circumstances beyond the control of the Cable Company exist, the
County will consider the cause of the nonperformance and whether any action or
inaction of the Cable Company was a material contributing factor.

15.8 Entire Agreement. This franchise agreement contains the entire
agreement between the parties. It supercedes all prior agreements or
proposals except as specifically set forth herein. It cannot be changed
orally but only by an instrument in writing executed by the parties.

15.9 Consent. Wherever the consent of either the Cahble Company or the County

is specifically reguired in this agreement, such consent will not be
unreascnably withhelg.

15.10 Performance Meetings. It is agreed that commencing withn the effactive
date of this francnise agresment, it *hree year intervals, the Cable Company
anc the County will meet to discuss matters of concern or interest to either
of them. The topicz of such discussions will be stared in writing by each
party prior to their meeting., but each party will be entitied to include any
item of interest in the topglec Thst:

15.11 Notigces. All notices from the Cable Company to the County purszuant t
this agreement #ill be sent to the clark or the racorder of the County. unle
the County designates am alternative recipient. The Cable Company wiil
maintain with the County througnout tne term of this agresment an adoress far
service of notices by mail from the County. All noticss requireg unger this
dgreement will be sent certifipq mail, return raceipe reques ted.

o
3

L]
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SECTION 16: EXECUTION OF THE FRANCHISE AGREEMENT

This Franchise Agreement is executed in triplicate original by the County and
the Company. Execution hereof by the below-signed officials of the Company
and the County is in accordance with appropriate resolution by and action by
the Board of the County Commissioners of Multnomah County, Oregon. The
effective date of this Franchise Agreement shall be the day the Board of the
County Commissioners of Multnomah County affirmatively acts to accept the
Agreement and authorizes execution thereof. The return of twc fully executed
originals of this Franchise Agreement to Multnomah County shall constitute
formal acceptance by the Company.

Subscribed, executed, and entered into by Hayden Island Cable, Limited
Partnership. on this ird day of October ., 1988.

G
By: ) } (WMW

Norman G. ﬂqnqﬁ \éj T

itle: President, American Earthstations, Inc. General Partner of
Hayden Island Cable, Limited Partnership, an Oregon 1imited
partnership

—

a

.Sunscribed, gxecutad, and entered into by Mul tnomah County, Oregon, on
this bth gay of Detober ,f , 1886

By: L Y

Dennis Buchanan
County Executive

Approved as o form:
Legs

™

\'E'M-uﬁ'i Ay i —

Jonn 8.7 Lezhy

County Counszi

e

4533

™
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Dear Hayden

EXHIBIT B

Island Resident:

Columbia Cable is proposing to serve your community with the
following S52-channel Cable TV and FM Line-ups.

KATY

2
B
4

SEINE R o e
™ DECISICNS"

Sream Guese

Gt | 1

3 CNN b=cotse Fews 19

& KON 20

7 E3PN a4

s | 22

9 THE DISCOVERY '.'rrﬂ*"'c% 23

zﬁ—'-j CHANMNEL" 24
10 XOAP

11 LIFETIME ) 25

XPTV -ﬂ,.ﬂ-fj“ T4

USA ietxore 27

REGUEST/BLAZER
CABLE®

M&W el

43

rocie Tlassroo

HEO 30 MIV. Music Telewsisn P St

AMERICAN MOVIE 31 THE NASHVILLE PP e

CLASSICS® NETWORK it ki

SHOWTIME 312 VH-, Vigeo St Cna 2

CINEMAX 47 S

THE MOVIE CHANNEL - /-2 XPDX b BOTAR e

ERAVEO =35 KING P .
Fg H .ll.dI -

THE DISNEY CHAMMEL 36 HOME SHOPPING P

NICKELODEON HE!;;-'GEK' 50 TEMPO

CaM 17 ARIS & i f

CNN, "o Maws ENTERTAINMENT I shonnels

HET ATy it Eaa Scumenical
KCOL Bﬁ_’ﬁtﬂ"’ 1% PTL
FHMISCORE 4 CVTV

THE WEATHER CHAMMNEL P C-5PAN. Tooe
WTES anomrg Ciossroom

Wi

i
ShEnsh Mf a2

C-3PANIL I2ram”

110 Y Sireet Vanpcouver Mall

1033 BRAVO Premium
F4H  KXL FM 955 09w Listeming 103 7 KXL AM 750 Ecsy Lisisring
BE.F KRRCFME®7  Siugenm fiom S KRESTMER9 i delibgy pedl vicsranglan Sigie
Reed Chilsge taucziicnot Lregars by
Evaryiming Irarm PP KREN AM 240 Ciassicgl Jozz 105.3 KMIK FM 107 Surtem Hirs
Clotuesl te Punk 781  XUPLFM 98.5 Country Wagiern 1061 MV Rocu
B 7 wwy Buragy FEY KJIEFM 9% 5 Cauniry Wagsn
Slancoros 92 7 KKRZ FM 1003 elatt Y
F0.4  KBOO FM 90.7 Eclectie-Classical 1005  KYTE FM 1014 Couniry Custemer Sgrvice 495-1225
Folk Jazz 180.% Halong Wagihe: Repoir 475.1273
Slock Service REQUEST 695-7444
Programmng 1013 KEINKFM 104 9 Acult
F4.1  KVAN AM 1550 Contempoiary Contemparary
Acul 1017 SHOWTIME Premium colUMBIA
4.7 KGONFM 923 Rock 1021 . HOME BQX —_—— - -
92.%  KAAR ARTT3ED 50605 Hing CFFICE Premium _—— ==
733  XPDQ FM 937 Contamparary 102.5 CINEMAX Premium =
Chnsnon {02.9 THE MOYIE
§4.5  VH-1 VIDED HITS ONE " CHANMEL Premium 140 Y Shree!  Yancauver Mall



EXHIBIT C

VANCOUVER/CLARE COUNTY
A LA TARTE HRATES AND CHARGES™®
EFFECTIVE JANUARY 1, 1987

BASIC CABLE SERVICE LEVELS (MONTHLY)

Basic Cable - 21 Channels

Cable Plus - 41 Channels

PREMIUM SERVICES (MONTHLY)

HEO, Showtime, Cinemax
The Movie Channel, Disney,
Bravo

American Meovie Classiecs

MISCELLANEQUS

Remote Control

a Remote Control

rt
-

X

rl

Outlet

ol
-
it
1
fu

a Convertsar

i
-
it
H

Transaction Fee
Aerial Inscallation (Nopn-wired)

Aerial Inmstallation (Wired)

Underground Installation {(Non-wired)

Underground Installation (Wired)
Transfer of Service (Wired)

12 chomrels Sderes

Primarv Dutlet

11.4@

25.49%8
l@.gg
35.ee
13.4960

7.58@
ML,

*Choice Package" customers will continue to receive remote

controls and premium channels at a discount.

< aast



EXHIBIT D

COMPLIANCE STATEMENT

Columbia Cable agrees to and will comply with all
provisions of the current Hayden Island Franchise with
the exception of having a business office in Multnomah
County.

Columbia Cable intends to conduct business from its
Clark County office., The response time for
installations, trouble calls, etc., will be as good
for our subscribers on Hayden Island as it is for our
Vancouver ;Clark County subscribers.

o

@?\b WEA@LLM

Calvin D. Broussard

and




EXHIBIT B
ACCEPTANCE

Office of the Clerk of the Board

County Commissioners of Multnomah County
1120 SW Fifth Avenue

Portland, OR 97204

This is to advise Multnomah County, Oregon that we, Columbia
Cable of Washington, and Columbia Assogiates, L.P. and TCI/CI
Merger Sub Corp, Inc. in their capacity as general partners,
(individually and in combination referred to herein as the
"Undersigned"), hereby accept the terms and provisions applicable
to us of Ordinance HNo. gag r Passed by the Board of
County Commissioners on October 26 » 1995, consenting to the
change in control of Columbia Cable of Washington (Hayden Island
franchise) with conditions. The Undersigned have represented to
the County that TCI/CI Merger Sub Corp., a wholly-owned
subsidiary of TCI West, Inc., has agreed to acquire control of
Columbia Cable of Washington (including the Hayden Island
franchise) pursuant to various Agreements among the parties (the
"Transaction").

This Acceptance shall only be effective on and after the final
closure of the Transaction. This Acceptance shall be null and
void, without further action on the part of any party, if the
final closure of the Transaction does not occur on or before
December 31, 1995.

The Undersigned accept the terms and provisions applicable to us
of:

(2) the cable franchise of Hayden Island Cable, Ltd., issued by
Multnomah County September 4, 1986;

(b) Ordinance No. 159282 (passed by the Council of the City of
Portland on December 24, 1986);

(c} Ordinance No. _§38 » passed by the Board of County
Commissioners of Multnomah County on October 26, 1995: and,

(d) @all applicable ordinances, orders, contracts, and regulatory
actions taken, passed, entered into, or adopted by Multnomah
County, the City of Portland, the Portland Cable Regulatory
Commission, or the Mt. Hood Cable Regulatory Commission
pursuant to the above-cited items, as specified and
identified in Exhibit D of Ordinance No. 838

In consideration of the benefits to be received thereunder,
the Undersigned and their successcors hereby agree to abide by and

ACCEPTANCE - Change in Control of Columbia Cable of Washington
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punctually perform all of these obligations, and to abide by each
and every term of thereof.

The County, through the Mt. Hood Cable Regulatory
Commission, has made a good-faith attempt to identify and resoclve
any compliance issues under the Hayden Island franchise.

However, it is possible that not all compliance issues have been
addressed. The Undersigned acknowledge that the County'’s
approval of the transfer of controcl shall not operate to serve as
a waiver of any compliance deficiencies which may be discovered
in the future. The Undersigned agree to assume responsibility
for any and all material non-compliance under the Hayden Island
franchise that may now exist or may later be discovered to have
existed during the term of the franchise.

The Undersigned also attest that, as represented in the Form
394 filing submitted to Multnomah County as completed on July 3,
1995, following completion of the Transaction, Columbia Cable of
Washington (to be renamed TCI of Southern Washington) will be
owned by TCI/CI Merger Sub Corp. and Columbia Associates, L.P.
(to be renamed TCI Washington Associates, L.P.), in their
capacities as general partners, that in turn TCI Washington
Associates, L.P. will be owned by TCI/CI Merger Sub Corp. as
general partner and TCI/CA Acquisition Sub Corp., 2 newly-created
and wholly-owned subsidiary of TCI West, as limited partner, and
that there will be no other parties in ownership or contrel of
the Hayden Island franchise.

The Undersigned attest that they are duly authorized to act
on behalf of their respective principals, by any and all
necessary corporate action, and that they have full authority to
make the statements and representations contained herein.

COLUMBIA CABLE OF WASHINGTON, by its general partners listed

below
(to be renamed Southern Washingteon effective as of the merger closing
date of the Transaction)
BY: Y

NAME: _gtephen lf, Brett
TITLE: Vice President ol meperal pariner. TCT/CI Merger Sub ﬂﬂﬁ-
DATE: NOVEMBEL 22, 1995 ( fo &e ef{fecti ar of 7 gl S Lt
Clesine dafe of /fhe [ravsicthis.)
COLUMBIA ASSOCHDATES, L.P., in its capacity as general partner
(to be renangd i/Mashington Associates, L.P. effective as of the merger
7 closing date of the Transaction)

BY: 4

MAME: Stephen M. Hrett

TITLE: Vice President of general partner, TCL1/CI Merger Sub Corp.

DATE:: NOVBMBER 27, 1995 ( 7o _be effectiie as of fhe megen
Cosins dete of fhe  TRAnSACTI~)

ACCEPTANCE - Change in Control of Columbia Cable of Washington
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TCI/CI MERGER SUB W, in its capacity as general partner
BY: ;

HAME : Stephen M. Brett

TITLE: Vice President - .

DATE: NOVE A BEL 21 1755 [ to be etleche as of e meqeq
LJ’D-“"'*S I:“'IE:'ILI: et 'FLE ﬁ_ﬁmrﬁf_ﬁ.‘l‘h'\-‘_}

Approved as to form:
"._'._L__., < |' T e
_.f.','r. fodt Zw =

County Cmunse?L /

L
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EXHIBIT C
GUARANTY OF TCI WEST

Office of the Clerk of the Board

County Commissioners of Multnomah County
1120 SW Fifth Avenue B
Portland, OR 97204

G Recitals.

1.1. On this st day of _ November .
1935, TCI West, Inc., a wholly-owned subsidiary of Tele-
Communications, Inc., through its duly authorized representative,
does hereby submit this sworn and notarized Guarantee for the
benefit of Multnomah County, Oregon.

1.2. Columbia Cable of Washington ("Transferor") presently
owns and controls a cable franchise to operate within a specified
area on Hayden Island, located within Multnomah County
("County"). Columbia Associates, L.P. currently holds a 99%
general partnership interest in Transferor, and Columbia
International, Inc. ("CI") currently holds-a 1% general
partnership interest in Transferor. Columbia Associates, L.P. is
currently owned by Liberty of Greenwich, Inc., various limited
partners and CI. From and after the closing date (the "Closing-
Date") of the Supplemental Agreement dated as of June 20, 1895
(the "Supplemental Agreement") by and among Columbia Associates,
L.P., Columbia International, Inc., Liberty of Greenwich, Inc.,
TCI West, Inc., TCI/CI Merger Sub Corp. and TCI/CA Merger Sub
Corp., TCI/CI Merger Sub Corp. will acguire control oI
Transferor, (including the Hayden Island franchise), pursuant to
various Agreements among the parties (the "Transaction).
Following the Closing Date of the Transaction, Transferor (to be
renamed TCI of Southern Washington) will be owned by TCI/CI
Merger Sub Corp. (the "Transferee") and Columbia Associates, L.F.
(to be renamed TCI Washington Associates, L.P.), as general
partners. TCI Washington Assoclates, L.P. will be opwned by
TCI/CI Merger Sub Corp. as general partner and TCI/CA Acquisition
Sub Corp. as limited partner. '

1.3. The Mt. Hood Cable Regulatory Commission
("Commission") represents Multnomah County on cable franchising
matters. The Commission was created by an Intergovernmental
Agreement among Multnomah County and other jurisdictions. AS set
forth in Section 4.B.2. of the IGA, the Jurisdictions have
reserved full authority to act on their own behalf on "(a)ny
decision concerning a change of ownership or control of a cable

communications system or a Grantee". However, each Jurisdiction
has agreed "to take no action in these areas until the Commission
has had a prior opportunity to consider the matter.”’ (IGA §4.B.)

Thus, the Commission acts in an advisory capacity to Multnomah
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County in connection with the Applicant’s proposed transfer of
System ownership and control. The Commission recommended to the
Board of County Commissioners, that the Board approve the
transfer of control of Columbia to the Transferee. The Board of
County Commissioners approved the transfer in change of control
by Ordinance No. 838 » passed by the County on

October 2 1995,

20

S——

l.4. TCI/CI Merger Sub Corp. is a newly-created and wholly-
owned subsidiary of TCI West, Inc., a Delaware Corporation ("TCI
West"). TCI West has a substantial interest in the conduct of
Transferee, in its capacity as a general partner, in complying
with the Hayden Island franchise.

2., Guaranty.

2.1. Notwithstanding the date of this delivery to the
County, this Guaranty shall be of no force or effect unless and
until the Closing Date has occurred. This Guaranty shall become
void without further action on the part of any party if the
Closing Date does not occur on or before December 31, 1995.

2.2. Effective as of the Closing Date and subject to the
last sentence of Section 2.3 herein, TCI West hereby
unconditionally guarantees the punctual performance of any and
all obligations of the Transferor and the Transferee as set forth

in Ordinance No. _ 838 + passed by the Multnomah County
Board of Commissioners on _ (ctoher 26 » 1985 (the "Hayden
Island franchise"). 1In the event Transferor or Transferee for

any reason fails to perform those obligations, TCI West agrees to
perform or cause to be performed those obligations, subject to
the last two sentences of Section 2.3 herein. TCI West's
responsibilities under this Guaranty shall mature immediately,
without notice or demand by the County, and become due upon the
occurrence of any failure of performance under the Hayden Island
franchise.

2.3. BSubject to the last two sentences of this Section 2.3,
this Guaranty is an absolute, continuing, and unlimited guaranty
of performance of the Hayden Island franchise by Transferor and
Transferee. The County shall not be obliged to proceed first
against Transferor or Transferee or any other person, firm or
corporation. In any action brought by the County against TCI
West pursuant to this Guaranty, TCI West shall be subrogated to
all rights of Transferor and Transferee, and shall be entitled to
all defenses available to Transferor and Transferee. This
Guaranty does not extend to an event of noncompliance or breach
or default by Transferor under the Hayden Island franchise which
exists as of the Closing Date, except those specifically
identified in Multnomah County ordinance approving the
Transaction.
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2.4. TCI West consents that, without notice to TCI West,
and without the necessity for any additional endorsement,
consent, or guaranty by TCI West, the obligations of Transferor
or Transferee may, from time to time, be amended, modified,
compromised or released by the County and Transferor, all without
impairing or affecting in any way the liability of TCI West
hereunder.

2.5. TCI West waives notice of acceptance of this Guaranty,
and further waives protest, presentment, demand for performance
or notice of default to TCI West. TCI West agrees that it is TCI
West's responsibility to be informed of the condition of
Transferor and Transferee and the status of the Transferor and
Transferee’s performance of their obligations, and the County has
no duty to advise the TCI West of any information known to it in
that regard. This waiver, however, shall not be deemed a waiver
of any requirement of the Hayden Island franchise as to notice tao
Transferor and Transferee.

2.6. The County's failure to require strict performance of
the Hayden Island franchise shall not release TCI West from any
liability under this Guaranty.

2.7. BAny litigation between the County and TCI West arising
under or regarding this Guaranty shall occur, if in the state
courts, in the Multnomah County Court having jurisdiction
thereof, and if in the federal courts, in the United States
District Court for the District of Oregon. The terms and
provisions of this Guaranty shall be applied and interpreted
according to the laws, statutes and judicial decisions of the
State of Oregon.

2.8. This Guaranty, unless terminated, substituted or
canceled, as provided herein, shall remain in full force and
effect for the duration of the current term of the Hayden Island
franchise.

2.9. TCI West may propose substitution of another guarantor
to perform the obligations of this Guaranty. If the County finds
the proposed substitute guarantor reasonably satisfactory,
another Guaranty may be substituted upon mutual agreement of the
County and the substitute guarantor. Such substitution shall not
affect liability incurred or accrued under this Guaranty prior to
the effective date of such substitution. No claim, suit or
action under this Guaranty by reason of any default of Transferor
or Transferee shall be brought against TCI West unless asserted
or commenced within one year after the termination of this
Guaranty, or in the case of a substitution, within one year after
the effective date of such substitution of the Guaranty.

2.9. Any notice provided for under this Guaranty shall be
sufficient if in writing and (1) delivered personally to the
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following addressee or deposited in the United States Mail,
postage prepaid, certified mail, return receipt requested, (2)
sent by overnight or commercial air courier {such as Federal
Express), or (3) sent by facsimile transmission addressed as
follows, or to such other address as the receiving party
hereafter shall specify in writing:

If to TEI West:

TCI West

2233 112+h Avenue HE
Bellevue, Washinston  9BO0OL
Fax Number (206) L62-BLo2

If to the County at:

Office of the Clerk oi the Board
County Commissioners of Multnomah County
1120 SW Fifth Avenue
Portland, OR 972 ) ) {
TCI WEST, INC.,: 4 i’jﬂ
BY: b

NAME: _Stéphen M. Bdett
TITLE: Vice President
DATE: NOVEMEBEL 21, 1995

tate of fﬁa{gﬁkZdﬁﬁ )

) ss.
County of 4 )
&%‘Mﬁd@; ot

This Guaranty was acknowledged before me on the.ﬂg/ day
oE olliv sl _— 1885 . by Stephen M, DBrett : as
e Vice President , a duly

anthorized officer of TCI West, Inc.

Sl M pnlle—

Notary Public (£
My Commission Explres.

My Commission Expires Feb. 25, 1999

Approved/ as to form:
Ko Ay ST -
County Ccun;ex
L

&
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EZHIBIT D

ORDERS AND RESOLUTIONS OF PORTLAND CABLE REGULATORY COMMISSION

93-16

93-21

H4-4

94-12

94-20

94-22

95-4

95-6

AND MT. HOOD CABLE REGULATORY COMMISSION
AFFECTING COLUMBIA CABLE/HAYDEN ISLAND FRANCHISE

1588-1985

Order providing additional time for review of
Columbia Cable basic service tier rates.

Authorizing Columbia Cable to combine basic rate
data from Hayden Island and Vancouver/Clark County
Franchise Areas.

In the matter of basic cable service and
associated equipment and installation charges of
Columbia Cable of Washington within the Hayden
Island,Oregon franchise area; ordering an
accounting.

In the matter of basic cable service and
associated equipment and installation charges of
Columbia Cable of Washington within the Hayden
Island, Oregon franchise area.

Order authorizing filing of petition for special
relief for FCC examination of cost-of-service
filing of Columbia Cable.

Order providing additional time for review of
Columbia Cable basic service tier rates.

Order providing additional time for review of
Columbia Cable rate adjustment.

In the matter of basiec cable service and
assoclated equipment and installation charges of
Columbia Cable within Columbia‘’s franchise area.



