PRELIMINARY AGENDA
REGULAR SESSION
CITY OF NORTH PLAINS, CITY COUNCIL MEETING
North Plains Senior Center
31450 NW Commercial Street
Monday, July 20, 2015 - 7:00 P.M.

1. CALL TO ORDER

2. PLEDGE OF ALLEGIANCE

3. ROLL CALL

4, CONSENT AGENDA: (The items on the Consent Agenda are normally
considered in a single motion. Any item may be removed for separate
consideration upon request by any member of the Council.)

A. Approval of regular session agenda
B. Approval of minutes of 07/06/2015 Council meeting

5. PUBLIC COMMENT: (Persons wishing to speak on matters not on the agenda
may be recognized at this time. Speakers must complete a “Public Comment
Registration form” on the information table and return it to the City Recorder. You
are not required to give your address when speaking to the City Council, only
your name. Presentations are limited to five minutes.)

6. PRESENTATION
A. Swearing in Ceremony of North Plains Police Officers Jesse Baker and Eric
Shafer

7. STAFF REPORTS
Staff report will be provided by the Chief of Police. Library Director Brodie presents
her report at the first Council meeting of the month.

8. PUBLIC HEARING:
None Scheduled

9. NEW BUSINESS:
A. Adopt Resolution No.1900 Granting and Authorizing the Mayor to Execute a Non-
Exclusive Cable Franchise to Comcast of Oregon Il, Inc.
B. Adopt Resolution No.1901 Granting and Authorizing the Mayor to Execute a Non-
Exclusive Cable Franchise to Qwest Broadband Services, Inc. D/B/A CenturyLink
C. Review June 2015 Check Register

10. UNFINISHED BUSINESS:
None Scheduled
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11.

12.

13.

14.

15.

ORDINANCES:

INTRODUCTION, FIRST READING AND POSSIBLE ADOPTION OF ORDINANCE
NUMBER 425

A. Introduction, first reading and possible adoption of Ordinance No. 425— An

Ordinance of the City Council of the City of North Plains, Oregon, Amending
Municipal Code Section 15.02.190 (Comprehensive Plan Land Use Map) And
16.10.006 (Zoning Districts-Boundaries)--Eggiman Property

SECOND READING:

A.

August 3, 2015 (if necessary) Second reading and adoption of Ordinance No.
425— An Ordinance of the City Council of the City of North Plains, Oregon,
Amending Municipal Code Section 15.02.190 (Comprehensive Plan Land Use
Map) And 16.10.006 (Zoning Districts-Boundaries)--Eggiman Property

CITY MANAGER REPORT

COUNCIL REPORTS

A.

B.

Council reports will be provided by the Mayor and City Councilors on meetings
attended and other items.
August 2015 Council Calendar

ADVICE/INFORMATION ITEMS:

Thursday Marketplace-every Thursday this summer on Commercial Street from
5:00-8:00 p.m.

An Evening with an Author: Molly Gloss, Saturday, 7:00 p.m. July 25, 2015 at the
library

National Night Out-Tuesday, August 4, 2015 at Jessie Mays Community Park
North Plains Elephant Garlic Festival-August 7-8-9

Concerts in the Park-Friday nights in August

ADJOURNMENT:

*kkkkx

North Plains City Council meetings are accessible for disabled individuals. The City will
also endeavor to provide services for persons with impaired hearing or vision and other
services, if requested, at least 48 hours prior to the meeting. To obtain services, please
call City Hall at (503) 647-5555

*kkkk

The following City Council Meetings are scheduled to be held at the North Plains
Senior Center, 31450 NW Commercial Street, North Plains, Oregon.

The meetings will be held on the following dates at 7:00 p.m.:

Monday, August 3, 2015 Monday, August 17, 2015 (Cancelled)  Monday, September 8, 2015
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CITY OF NORTH PLAINS, CITY COUNCIL MEETING
MINUTES REGULAR SESSION
North Plains Senior Center
31450 NW Commercial Street
Monday, July 6, 2015

1. CALL TO ORDER: Mayor Hatcher called the Regular Session of the City Council
to order at 7:00 p.m.

2. PLEDGE OF ALLEGIANCE: Hatcher led the Council in the flag salute.

3. ROLL CALL: Mayor David Hatcher; Council President Teri Lenahan; Councilors:
Robert Kindel, Jr., Sandi King, Charlynn Newton, Sherrie Simmons and Scott
Whitehead.

Staff present: Police Chief Bill Snyder; Library Director Debra Brodie; Public
Works Director/Interim City Manager Blake Boyles; City Recorder Margaret Reh

4. CONSENT AGENDA:
A. Approval of reqular session agenda
B. Approval of minutes of 06/15/2015 Council meeting

Motion by Lenahan. Second by Kindel to approve the Consent Agenda. Motion was
approved unanimously.

5. PUBLIC COMMENT:

Elmer Mays addressed the Council stating he has recently become involved with the
North Plains Historical Society and participated in the centennial celebration of the North
Plains Elementary School on May 28, 2015. During this time he became aware that many
people had no idea who Jessie Mays was and why the community park was named after
her. A short bio of Mrs. Mays was assembled for the 100" birthday of the elementary
school and displayed during the festivities. EImer Mays was inquiring of the Council if they
would be interested in having this bio available for display at the Jessie Mays Community
Hall. After a resounding “yes” from the Council, Mr. Mays stated he would get it framed
and bring it into City Hall to be displayed at Jessie Mays Hall.

Mayor Hatcher informed the Council and members of the audience that Elmer Mays is the
son of Jessie Mays.

6. PRESENTATION
None Scheduled

7. STAFF REPORTS:

Chief of Police.
Chief Snyder reported that Jesse Baker has been hired as the full-time officer.
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The police department is preparing for the upcoming Elephant Garlic Festival; the PGA
tournament; and National Night Out events that are all coming up. Snyder is ensuring the
department is squared away on all fire arms training. Snyder reported the Fourth of July
celebration went fine. Attendance was down from last year. He received no complaints
from anyone.

Library Director. Debbie Brodie reported there are many summer reading activities going
on. Today was the first day of the longer library hours with the library opening at 10:00
a.m. Brodie left bookmarks for each Councilor with the new hours listed on it.

Brodie met with the YMCA representative who is helping coordinate the two camps being
offered between the library and the YMCA this summer. Brodie thanked the Council for
arranging for flyers to be distributed door to door while she was away on vacation. Brodie
reported that there are no sign-ups yet for the July camp. They are still hoping to get at
least 6-8 participants for the August camp. Short discussion ensued regarding methods
and means of getting the word out.

Brodie reminded all “summer readers” to turn in the number of pages that have been read
on a weekly basis. There are drawings for prizes each week and all one needs to do to be
eligible is to call in to the library or e-mail how many pages that have been read for that
week.

8. PUBLIC HEARING:
A. Quasi-Judicial Public Hearing for File No. 15-002, an application submitted for
a Comprehensive Plan Map and Zone map change-Eggiman property
Eastside of Glencoe Road between NW Kaybern St. and NW Pacific St. (This
public hearing was continued from the June 15, 2015 North Plains City Council
meeting)

This quasi-judicial public hearing was opened at the June 15, 2015 City Council meeting.
The public hearing was continued to this date at the request of the applicant. Hatcher
asked staff if they had anything to report. Chris Crean, legal representative, Beery Elsner
and Hammond, clarified that this public hearing is a quasi-judicial public hearing and not a
legislative public hearing and gave a brief explanation of the two types of hearings. The
meeting was noticed properly. The City Recorder read the order of business rules of the
public hearing process. Mayor Hatcher opened the public hearing at 7:20 p.m.

Hatcher asked for any ex parte contact, conflict of interest or personal bias that should be
declared. None were expressed nor challenged.

The applicant, Mike Eggiman, 22865 NW Yungen Road and Ken Sandblast, Westlake
Consultants, Inc. 15115 SW Sequoia Parkway, Suite 150, Tigard, Oregon 97224,
approached the Council. Eggiman stated that the Council has all received the information
in their packets so he would try to be brief. There are two parts to this request. One is to
correct inconsistencies between the Comprehensive Plan and the Zoning plan map for
1.75 acres of his property. The second is to change the remaining 2.92 of this 4.67 parcel
from Commercial to High Density Residential in the Comprehensive Plan and to change
the zoning from Highway Commercial (C-2) to R-2.5.
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Eggiman has been trying to market this property to grocery store chains for the past
eight years. Eggiman shared statistics regarding population requirements that would
support the various types and sizes of grocery stores.

Eggiman also emphasized the 15 degree slope that exists on this property and the
impact this slope would have on a commercial development. He stated the amount of
work required to level the property to a usable level for a commercial business could
be close to $1M. There is a 30 foot elevation change from the west side of the
property to the east side. Discussion ensued regarding the impact that improvements
made to the slope of this property for a commercial development would have on
surrounding areas.

Hatcher inquired about previous zoning of this property. Discussion ensued regarding
the history of the zoning of the area and the Comprehensive Plan designations.

Hatcher asked for rebuttal. Hearing none, Hatcher asked for the staff report.

Heather Austin, Consulting Land Use Planner, 3J Consulting, presented the staff
report which included the Planning Commission recommendation from the May 13,
2015 public hearing. The staff report was all included in the Council Agenda Packet.

Hatcher opened the floor to public testimony asking for proponents, opponents and
neutral parties.

Stewart King approached the Council stating he was neutral. King questioned the
meeting being heard as a quasi-judicial meeting instead of legislative. He stated the
Planning Commission conducted their hearing on May 13, 2015 as a legislative
hearing which resulted in making a recommendation to the Council. Discussion
ensued regarding legislative vs. quasi-judicial public hearings. It was noted that the
meetings were properly noticed.

Discussion ensued regarding the process of approving, denying, or approving with
conditions of approval and the time constraints of land use applications in regards to
the 120 day rule. Eggiman stated his point of view of the process and the steps he has
taken over the years to try to get something done with this property. He has worked
with the City Manager, the Planning Commission and City Council with different ideas
and plans and has felt restricted and punished at times with some of the decisions.
Eggiman is willing to work with the City and felt that this application seemed like a very
reasonable solution.

Hatcher closed public hearing at 8:44. The Council moved into deliberation.

Council continued discussion regarding density, land inventory, and economic
development—encouraging businesses to locate in North Plains and the job
opportunities that will provide. Some members of Council felt Eggiman meets two of
the three criteria that were concerns for the Planning Commission. Lot size of the
proposed residential area was discussed. If the residential property were built with a
minimum lot size of 4000-5000 sq. ft., more medium density dwellings could be built.
The thought was expressed that if we wait for enough houses to accommodate a
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larger store, it could be 30 years down the road. A large concern is the full parcel of
land is not developable for commercial because of the 15 degree slope. This could
prohibit a commercial developer from purchasing the property due to the initial
investment of accommodating for the slope. The remaining 5.2 acres of commercial
property is sufficient to support the needs of the current population and possible
secure some of the needed services the community needs.

Councilor Kindel made a motion stating while a need has not been demonstrated for
additional R-2.5 high density zoning, approval of the proposed zone change limit to R-2.5,
with a 5000 square foot minimum lot size, similar to the R-5 zone, would be acceptable
based on the need for medium density residential housing. The rezone would not
increase local job opportunities or encourage diverse businesses, however, the portion of
the property proposed for map amendment is not well suited for commercial development
due to steep slopes. Therefore, the zone change is appropriate.

Second by Whitehead. The motion passed with a split vote of 5-2, with Lenahan and
Hatcher voting in opposition.

Motion by Kindel. Second by Whitehead to approve the application for the
Comprehensive Plan map amendment and zoning map amendment, City File No. 15-
002 Eggiman Zone Change, with the findings in the original staff report, the findings
included with the Planning Commission recommendation along with the revised
findings that have been approved by the Council tonight. The motion passed with a
split vote of 5-2, with Hatcher and Lenahan voting against.

Staff will prepare the final findings for signature and the result will be returned to the
Council in the form of an ordinance and recorded in perpetuity.

9. NEW BUSINESS:
A. Adopt Resolution No. 1898 re-appointing Heather LaBonte to the North
Plains Parks Board

Motion by Lenahan. Second by Simmons to adopt Resolution No. 1898 re-
appointing Heather LaBonte to the North Plains Parks Board. Motion was approved
unanimously.

B. Adopt Resolution No. 1899 regarding additional street closure request of
314t Avenue for the North Plains Elephant Garlic Festival Car Show.

Motion by Kindel. Second by Newton to adopt Resolution No. 1899 regarding
additional street closure request of 314" Avenue for the North Plains Elephant
Garlic Festival Car Show. Motion was approved unanimously.

C. Discussion regarding establishing a design committee for the mural
project on the Van Dyke buildings.

Boyles presented the staff report. Boyles stated that the mural project was one of
the topics of the May 18, 2015 council goals discussion. Simmons has found a
number of artists that have expressed an interest. However, before anyone can
move forward, a theme needs to be decided on. Boyles suggested a committee be
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formed to look at the aspects of the project and get community members involved in
the process. Simmons volunteered to be on the committee. The Council suggested
including the Chamber of Commerce, Parks Board, City Council, Planning
Commission, Farmers Market, business owners, and Dan Van Dyke. Discussion
ensued. Boyles will work on gathering the prospective members of this committee
and setting a date for the first meeting.

D. Council to proclaim Tuesday, August 4, 2015 as National Night Out

Councilor Lenahan explained that the City has participated in National Night Out for a
number of years now. She gave some details about activities for the evening. Discussion
ensued.

Motion by Simmons. Second by Lenahan to proclaim Tuesday, August 4, 2015 as
National Night Out. Motion was approved unanimously.

10. UNEINISHED BUSINESS:
None presented

11. ORDINANCES:

FIRST READING:
None Scheduled

SECOND READING:
None Scheduled

12. CITY MANAGER REPORT

Boyles reported having a great time in Panama while on vacation.

Boyles and the Mayor will be hosting a tour of the walking path under the overpass along
the Vern Galaway trail with ODOT on July 17, 2015. The group will observe the “baby
bridge” ODOT constructed and get an understanding of what the plans are. Boyles is
working with the City Engineer to develop the presentation.

Boyles will be meeting with Washington County regarding the replacement of the railroad
tracks on Glencoe. The construction will begin after the Garlic Festival. It was suggested
to check with Horning’s Hideout and inform them this is coming up.

13. COUNCIL REPORTS

Hatcher reviewed the July calendar with the Council.

Crean suggested the Council discuss the approval of the land use ordinance that was
discussed this evening. This land use decision must be memorialized by ordinance and
will be on the Council agenda on July 20, 2015. Since the 120 day clock is getting close, it
was suggested that Council approve the ordinance at one meeting. Crean states the
charter allows this if no Councilors object. If the Council are in agreement and if the
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ordinance is duly noticed, it can be approved in one session. Austin will have the
ordinance ready for posting as notice, by Monday, July 13, 2015, and the ordinance will
be read and adopted at one meeting.

Council normally takes one meeting off in August. Discussion ensued. Council will cancel
the second meeting in August. Council will meet on August 3, 2015. Council will not meet
on August 17, 2015.

There will be a URA meeting schedule on Monday, July 20, 2015 and will take place after
the City Council meeting.

14. ADVICE/INFORMATION ITEMS:

e Thursday Marketplace-every Thursday this summer on Commercial Street
from 5:00-8:00 p.m.
An Evening with an Author: Molly Gloss 7 p.m. at the library
National Night Out-Tuesday, August 4, 2015 at Jessie Mays Community Park
North Plains Elephant Garlic Festival-August 7-8-9
Concerts in the Park-Friday nights in August

15. ADJOURNMENT:
Mayor Hatcher adjourned the regular session of the City Council at 9:28 p.m.

David Hatcher, Mayor

Date approved

Margaret L. Reh, City Recorder
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OATH OF OFFICE

NORTH PLAINS POLICE DEPARTMENT

I, Eric M Shafer, on this 13th day of July, 2015 do solemnly swear that I will
support the Constitution Of The Laws Of The United States and the State of
Oregon, and the Ordinances of the City of North Plains, and that I will to the
best of my ability faithfully perform the duties of Police Officer for the City
of North Plains during my continuance therein; so help me God.

© A J)W

SIGNED:

SUBSCRIBED AND SWORN TO BEFORE ME ON THIS 13th DAY

OF July, 2015.
{ 73 7 PN ] /! “ (,:y\
Margaret’L Reh, City Recorder

e T R MR R S e e
OFFICIAL SEAL
MARGARET L REH

NOTARY PUBLIC-OREGON
T COMMISSION NO. 479558

Y COMMISSION EXPIRES JULY 01, 2017

TN ONENT NI NN

M
o N S N N T N SSaaeeY

Lo

WITNESS:

Jesse Bak }, Police Officer
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OATH OF OFFICE

NORTH PLAINS POLICE DEPARTMENT

I, Jesse R. Baker on this 2nd day of July, 2015, do solemnly swear that I will
support the Constitution of the Laws of the United States, the State of
Oregon, and the Ordinances of the City of North Plains, and that I will, to the
best of my ability, faithfully perform the duties of Police Officer for the City
of North Plains during my continuance therein; so help me God.

e

Jesse)h. Baker

SUBSCRIBED AND SWORN TO BEFORE ME ON THIS 2nd DAY OF
July, 2015

William Snyder, Pd}ice Chief

NOTARY:

N A 54

Margaref/L.. Reh
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Agenda Item No. 9A

COMCAST CABLE TV FRANCHISE RECOMMENDATION
TO THE CITY OF NORTH PLAINS

Prepared by the Metropolitan Area Communications Commission
June 2015

On June 10, 2015, the Board of Commissioners of the Metropolitan Area Communications
Commission (MACC) recommended, by a unanimous vote, that your City and the other fourteen
MACC member jurisdictions grant Comcast of Oregon Il, Inc. (Comcast) a 10-year renewal of
the company’s cable television franchise (see Exhibit A, MACC Recommending Resolution). A
copy of the recommended franchise agreement and a Comparison of that agreement to the
current Comcast franchise is enclosed with this report (see Exhibits B and C).

MACC staff and representatives of Comcast will be available at your meeting to answer any
questions.

By the terms of the MACC Intergovernmental Agreement, to which your jurisdiction is a party,
every affected MACC jurisdiction must adopt the franchise, as recommended, to renew the
Comocast franchise — if one jurisdiction votes no, it vetoes the franchise for the others.

The Recommended Agreement — The recommended ten year franchise agreement retains the
important financial, service and regulatory benefits that the member jurisdictions have relied on
for the past 17 years of the existing franchise. It also includes technology updates for Tualatin
Valley Community Televisions (TVCTV) programming such as high-definition equipment and
transmission, as well as lower and guaranteed costs for the our jurisdictions’ use of broadband
network services provided by the Public Communication Network (PCN). The franchise is
structured to make it comparable to the 2007 Frontier Franchise where applicable to maintain
level playing field conditions, including updated customer services requirements.

BACKGROUND

The City has been served by Comcast since 2002 under a franchise originally granted to AT&T
Broadband in 1999. That franchise expired in 2014, but has been extended by action of MACC
and the member jurisdictions twice.

Federal law (47 USC §546) sets out a three-year structure for (1) determining the area’s cable
related needs and interests (the “Needs Assessment”) and (2) negotiating a renewed cable
franchise. In the Spring of 2011, MACC, on behalf of its fifteen member jurisdictions, began a
process to renew the cable television franchise of Comcast’s local franchise holder, Comcast of
Tualatin Valley, Inc. Federal law provides for a cable operator’s continued use of the right of
way as long as it meets certain requirements.!

Negotiations began in February 2013 and concluded on May 29, 2015.

147 USC 8546
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Highlights of the Franchise

Term. The recommended Franchise Agreement will run ten years, from July 1, 2015 through
June 30, 2025. The current Comcast franchise will remain in effect as necessary through the
franchise adoption process.

Gross Revenue Definition. The Gross Revenue definition is used to determine the basis on
which a five percent Franchise Fee is paid. (Five percent is the maximum allowed under federal
law.) The franchise definition is substantively unchanged from the current Comcast franchise.
Comcast will continue to pay on each of the revenue streams the company receives from the use
of its Cable System — except for the revenue gained from Comcast’s Institutional Network
(PCN) services (see Institutional Network below). This revenue will no longer be included as

part of the company’s “Gross Revenue.” The result is an approximate 1.5% reduction in revenue,
based on 2014 revenue.

Competition. The Comcast franchise was negotiated to maintain a level playing field
environment for the increasingly competitive cable television market. The Verizon cable
franchise (which was purchased by Frontier Communications, provides cable service in eleven
member jurisdictions) was granted in 2007. The recommended Comcast franchise includes
Frontier’s updated customer service standards and other provisions to ensure the companies are
operating under the same regulatory environment as much as possible. In addition, the franchise
has a provision that allows for possible amendments should new technology or a new regulatory
environment present itself. See the Franchise Comparison for more details.

PEG Access. All key PEG commitments are continued or improved in the recommended
Franchise Agreement. MACC will continue to provide Public and Government Access, including
the city and county meeting coverage provided by TVCTV. One High Definition (HD) PEG
channel will be added to the Comcast channel lineup beginning this Fall. Additional HD PEG
channels will continue to be added until all channels are in HD (at the time when all Basic
channels are carried in HD). Standard Definition (SD) channels will continue to be
simultaneously carried (until SD is no longer available) to ensure all subscribers have access to
this programming.

Institutional Network (PCN). The PCN, MACC and Comcast’s public data network, is the
largest single change in the new Franchise Agreement. The Franchise provides Comcast with
the ability to provide these services through an Affiliate (Metro-E). This change allows
Comcast to have more individualized business-based relationships with the 20 jurisdictional and
special district PCN customers. In return, PCN customers will have access to significantly
lower (averaging 25%) and steady (rates will no longer be subject to annual increases)
costs, as well as more options for levels of service.

PEG/PCN Fund. MACC currently receives $1.00 per subscriber per month from Comcast (a
cost the company passes on to its subscribers), adding up to about $1,200,000 per year. This
revenue supports PEG Access equipment needs and the operational and equipment expenses of
PCN users. The new franchise agreement decreases the fee, and thus subscriber’s cost, from
$1.00 per month to 80¢ per month. However, MACC’s net revenue is offset through the addition

NORTH PLAINS CITY COUNCIL AGENDA PACKET
Monday, July 20, 2015
Packet Pagination: Page 12 of 219



of approximately 25,000 Comcast subscribers in West Linn and portions of unincorporated
Washington County — a result of uniting three separate Comcast franchises currently
administered by MACC into this new Comcast franchise.*

MACC staff is comfortable that this Fund will continue to provide for a viable and strong PEG
program and all of the critical support PCN Users have come to rely on for the last 17 years.

Customer Service. MACC was successful in establishing standard Customer Service
requirements for all cable operators in the MACC jurisdictions, including:

e Telephone Availability requirements;

e Installation and Service requirements;

¢ Billing requirements and outage credits;

e Customer Complaint procedures;

e Notices to customers for channel lineup and rate changes; and

e Dozens of additional reliability, notice and information requirements.

Franchise Violations and Remedies. The Commission’s ability to levy fines against Comcast is
capped in this Franchise Agreement, at $75,000 per year, comparable to the level in the Frontier
franchise. The Commission has not levied fines against Comcast that exceed this amount for
more than ten years.

PUBLIC COMMENT
MACC advertised the Commission meeting and solicited public comments in local area
newspapers, as well as on the maccor.org website in March and June.

CONCLUSION

Your MACC representative, along with the other MACC Commissioners, has recommended the
Comcast Franchise Agreement as an excellent agreement that will serve the interests of cable
subscribers for the next ten years. This recommended Franchise Agreement retains the basic
elements and long-term benefits of the cable television franchises on which the Member
Jurisdictions have come to rely — financial stability, the ability to meaningfully respond to
customer service deficiencies, superior PEG Access programming and support, and the guarantee
of an institutional network that meets the current and future needs of the area at a reduced cost
for users.

A reminder: All 15 MACC Jurisdictions must approve the Franchise Agreement for it to become
effective.

Attachment:  Exhibit A— MACC Recommending Resolution 2015-05
Exhibit B — Recommended Comcast Franchise Agreement
Exhibit C — Comparison of the 1999 franchise to the 2015 franchise
Exhibit D — MACC Questions & Answers about the Recommended Franchise

* Note that similar PEG/PCN Fund provisions of the West Linn and a second unincorporated Washington County
franchise expired along with those franchise requirements from 2005 through 2007, and will now be reinstated at
this lower amount. MACC will respond to any customer inquiries.
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RESOLUTION NO. 1900

A RESOLUTION OF THE CITY COUNCIL OF NORTH PLAINS GRANTING AND
AUTHORIZING THE MAYOR TO EXECUTE A NON-EXCLUSIVE CABLE
FRANCHISE TO COMCAST OF OREGON II, INC.

WHEREAS, in 1980 the Metropolitan Area Communications Commission (hereinafter
"MACC") was formed by Intergovernmental Cooperation Agreement, amended in 2002
and now an Intergovernmental Agreement (hereinafter “IGA”) to enable its member
jurisdictions to work cooperatively and jointly on communications issues, in particular
the joint franchising of cable services and the common administration and regulation of
such franchises, and the City of North Plains (hereinafter “City”) is a member of MACC,;
and

WHEREAS, the IGA authorizes MACC and its member jurisdictions to grant one or
more nonexclusive franchises for the construction, operation and maintenance of a
cable service system within the combined boundaries of the member jurisdictions; and

WHEREAS, the IGA requires that each member jurisdiction to be served by the
proposed franchisee must approve any cable service franchise; and

WHEREAS, the City has previously granted a cable franchise to TCI Cablevision of
Tualatin Valley, Inc. and that franchise is now held by Comcast of Tualatin Valley, the
grantee’s lawful successor in interest; and

WHEREAS, the Board of Commissioners of MACC, by Resolution 2015-05 adopted on
the 10th day of June, 2015, recommended that the member jurisdictions grant a

franchise to Comcast of Oregon I, Inc. in the form attached hereto as Exhibit "A," which
authorizes the provision of cable services from July 1, 2015 through June 30, 2025; and

WHEREAS, MACC and the City have provided adequate notice and opportunities for
public comment on the proposed cable services franchise including public hearings on
March 18, 2015 and June 10, 2015; and

WHEREAS, the Council finds that approval of the recommended franchise is in the best
interest of the City and its citizens, consistent with applicable federal law.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL
OF THE CITY OF NORTH PLAINS, OREGON, AS FOLLOWS:

Section 1.  The City hereby grants to Comcast of Oregon Il, Inc.,
and authorizes and directs the Mayor to execute, the
cable television franchise substantially in the form
attached hereto as Exhibit A.

Resolution No. 1900 1
Granting a Cable Services Franchise to Comcast of Oregon I, Inc.
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Section 2.  The grant of franchise at Section 1 is conditioned
upon each of the following events:

(a) The affirmative vote of the governing body of
each MACC member jurisdiction; and

(b) Comcast of Oregon I, Inc.’s fulfillment of the
franchise acceptance provisions contained in the
Franchise; and

(c) Formal written determination by the MACC
Administrator that, in accordance with the
requirements of the IGA, each of the above two
events has occurred.

Section 3.  This Resolution shall be in full force and effect upon
its adoption by the City Council, subject to the
conditions set forth in Section 2.

INTRODUCED AND ADOPTED this 20th day of July, 2015

CITY OF NORTH PLAINS, OREGON

BY:

David Hatcher, Mayor
ATTEST:
BY:

Margaret L. Reh, City Recorder

Resolution No. 1900 2
Granting a Cable Services Franchise to Comcast of Oregon I, Inc.
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Exhibit A

METROPOLITAN AREA COMMUNICATIONS COMMISSION
RESOLUTION 2015-05

A RESOLUTION RECOMMENDING THE MEMBER JURISDICTIONS OF THE
METROPOLITAN AREA COMMUNICATIONS COMMISSION GRANT COMCAST
OF OREGON I, INC. A CABLE SERVICES FRANCHISE

WHEREAS, in 1980 the Metropolitan Area Communications Commission (hereinafter
MACC) was formed by Intergovernmental Cooperation Agreement, amended in 2002 and now
an Intergovernmental Agreement (hereinafter IGA) to work cooperatively and jointly on
communications issues, in particular the franchising of cable services and the common
administration and regulation of such franchises;

WHEREAS, today the member jurisdictions of MACC consist of Washington County and the
cities of Banks, Beaverton, Cornelius, Durham, Forest Grove, Gaston, Hillsboro, King City,
Lake Oswego, North Plains, Rivergrove, Tigard, Tualatin, and West Linn;

WHEREAS, the IGA authorizes MACC and its jurisdictions to grant one or more
nonexclusive franchises to construct, operate, and maintain a cable system within the combined
boundaries of the member jurisdictions;, :

WHEREAS, the IGA requires that each member jurisdiction formally approve any joint cable
services franchise agreements, or any amendment or renewal of such agreements;

WHEREAS, MACC and/or its member jurisdictions have previously granted cable franchises
to TCI Cablevision of the Tualatin Valley, Inc., in 1999, and to TCI Cablevision of Oregon, Inc.
in 1995 (to serve West Linn and a portion of Washington County) and those franchises are now
held by Comcast of Tualatin Valley, or Comcast of Oregon II, Inc., the grantee’s lawful
successors in interest;

WHEREAS, on March 9, 2011, Comcast requested that its franchise agreement with MACC
and its member jurisdictions be renewed;

WHEREAS, staff began holding informal negotiations sessions with Comcast in February
2013;

WHEREAS, the Commission, at its December 11, 2013 meeting, ratified the Executive
Commiitee’s action of November 22, 2013, directing staff fo initiate the Formal Renewal
Process as set out in Section 626 of the Cable Act on behalf of the Commission;

WHEREAS, while the Formal Renewal Process moved forward, MACC met informally with
representatives of Comcast to resolve outstanding differences in the terms of a renewed
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franchise, which meetings have resulted in a proposed cable services franchise acceptable to
MACC and Comeast; and,

WHEREAS, MACC has provided adequate notice and opportunities for public comment on
the proposed new cable services franchise including public hearings held on March 18, 2015
and June 10, 2015; and,

WHEREAS, the MACC Board of Commissioners finds the proposed new cable franchise
reflects the cable-related community needs of the member jurisdiciions, and that Comcast has
the legal, technical, and financial qualifications to own and operate the proposed cable services
system, and therefore recommends to its member jurisdictions that they grant the franchise to
Comecast of Oregon 11, Inc;

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF
THE METROPOLITAN AREA COMMUNICATIONS COMMISSION THAT:

1. MACC recommends to its member jurisdictions that they grant Comeast a cable services
franchise substantially in the form attached hereto as Exhibit A (“Franchise™).

2. In accordance with the requirements of the IGA, the member jurisdictions’ grant of the
Franchise shall be contingent on the affirmative vote of each member jurisdiction’s governing
body.

3. The MACC Administrator is hereby authorized to execute the Franchise on behalf of the
member jurisdictions only after MACC staff’s determination that Comcast has fulfilled the
Franchise acceptance provisions contained in the Franchise and that each member jurisdiction
has approved the Franchise.

4. This resolution shall be effective from and after its adoption.

ADOPTED BY THE BOARD OF COMMISSIONERS OF-T HE
AREA COMMUNICATIONS COMMISSION T O0TH-DA)

=/

Attachment: Exhibit A - Comcast Cable Services Franchise
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Exhibit B

CABLE TELEVISION

FRANCHISE AGREEMENT
Between the Jurisdictions participating in the
METROPOLITAN AREA

COMMUNICATIONS COMMISSION

AND

COMCAST OF OREGON I, INC.

May 29, 2015
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SECTION 1. DEFINITIONS

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

1.1 Access means the availability for noncommercial use by various agencies, institutions,
organizations, groups and individuals in the community, including Grantor and its
designees, of the Cable System to acquire, create, receive, and distribute video and
Signals as permifted under applicable law, including, but not limited to:

(A) Public Access means Access where organizations, groups or individual members
of the general public, on a nondiscriminatory basis, are the primary Programmers
or users having editorial control over the content;

(B) Educational Access means Access where Schools and educational institutions
are the primary Programmers or users having editorial control over the content;

(C) Governmental Access means Access where governmental institutions are the
primary Programmers or users having editorial control over the content; and

(D) PEG Access means Public Access, Educational Access, and Governmental
Access, collectively.

1.2  Access Center means a facility or facilities where Public, Educational, or Governmental
use Signals are managed and delivered Upstream to the Grantee for Downstream
transmission to Subscribers or to other Access Centers via a dedicated connection.

1.3 Access Channel means any Channel, or portion thereof, designated for non-commercial
Access purposes or otherwise made available to facilitate or transmit Access
programming or service.

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

1.5 Basic Service means any service tier which includes the retransmission of local television
broadcast Signals and PEG Access Channels, or as such service tier may be further
defined by federal law.

1.6 Cable Act means the Cable Communications Policy Act of 1284 and the Cable Television
Consumer Protection and Competition Act of 1992 and any amendments thereto,
including those contained in the Telecommunications Act of 19986,

17 Cable Operator means any Person or group of Persons, including Grantee, who provide
Cable Service over a Cable System and directly owns a significant interest in such Cable
System, or who otherwise control or are responsible for, through any arrangement, the
management and operation of such a Cable System.
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1.8 Cable Service means the one-way transmission to Subscribers of video programming or
other programming service and Subscriber interaction, if any, which is required for the
selection or use of such video programming or other programming service.

1.9  Cable System means a facility, consisting of a set of closed transmission paths and
associated Signal generation, reception, and control equipment that is designed to
provide Cable Service which includes video programming and which is provided to
multiple Subscribers within a community, but such term does not include (1) a facility that
serves only to retransmit the television Signals of one (1) or more television broadcast
stations; (2) a facility that serves Subscribers without using any Public Right of Way; (3) a
facility of a common carrier which is subject, in whole or in part, to the provisions of Title H
of the federal Communications Act (47 U.S.C. 201 et seq.}, except that such facility shall
be considered a Cable System (other than for purposes of Section 621(c) (47 U.S.C. §
541(c)) to the extent such facility is used in the transmission of video programming directly
to Subscribers, unless the extent of such use is solely to provide interactive on-demand
service; (4) an open video system that complies with federal statutes; or (5) any facilities of
any electric utility used solely for operating its electric utility systems.

1.10 Capacity means the maximum ability to carry Signals or other information within a
specified format.

1.11  Capital or Capital Cost means the expenditure of funds for resources whose useful life
can be expected to exceed a period of one {1) year or longer as consistent with Generally
Accepted Accounting Principles ("GAAP"),

1.12 Channel means a time or frequency slot or technical equivalent on the Cable System in a
specified format, discretely identified and capable of carrying full motion color video and
audio, and may include other non-video subcarriers and digital information.

1.13 Commission means the Metropolitan Area Communications Commission and its officers,
agents and employees, created and exercising its powers pursuant to an
Intergovernmental Cooperation Agreement entered into by Grantors herein, 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 Grantors and although it may
exercise those powers as an entity, it remains a composite of Grantors herein.

1.14 Demarcation means up to and including the device (as of the Effective Date known as the
“modulator”) where the DAP Signal is converted into a format to be transmitted over a fiber
connection to Grantee.

1.15 Designated Access Provider (“DAP”) means the entity or entities designated by the
Grantor fo manage or co-manage PE G Access Channels and Access Centers. The
Grantor may be a Designated Access Provider; however, any entity designated by the
Grantor shall not be a third party beneficiary under this Agreement.

1.16 Downstream means the transport of Signals from the Headend to Subscribers or to
Interconnection points served by the Cable System.

1.17 Effective Date means the date defined in Section 2.4 herein.

1.18 FCC means the Federal Communications Commission.
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1.20

1.21

1.22

1.23

1.24

Fiber means a transmission medium of optical strands of cable capable of carrying
Signals by means of lightwave impulses.

Franchise means the non-exclusive and revocable authorization or renewal thereof for
the construction or operation of a Cable System such as is granted by this Agreement,
whether such authorization is designated as a Franchise, license, resolution, contract,
certificate, agreement or otherwise.

Franchise Area means the area within the legal jurisdictional boundaries of the individual
member units of local government who are members of the Commission during the term of
this Agreement. The Franchise Area shall include any additional signers of the
Intergovernmental Agreement only if Grantee is currently providing Cable Service in such
additional areas. For purposes of Washington County, the Franchise Area includes only
the unincorporated areas within the legal jurisdictional boundaries of the County.

Grantee means Comcast of Oregon, I, Inc. or its permitted successaors, transferees or
assignees.

Grantor means, individually and, where applicable, collectively, the Oregon cities of
Banks, Beaverton, Cornelius, Durham, Forest Grove, Gaston, Hillsboro, King City, Lake
Oswego, North Plains, Rivergrove, Tigard, Tualatin, and West Linn together with
Washington County, Oregon.

Gross Revenue means, and shall be construed broadly to include, all amounts in
whatever form and from all sources derived directly or indirectly by Grantee andfor an
Affiliate from the operation of Grantee’'s Cable System to provide Cable Services within
the Franchise Area. Gross Revenues include, by way of illustration and not limitation:

. Fees for Cable Services, regardless of whether such Cable Services are provided
to residential or commercial Subscribers, including revenues derived from the
provision of all Cable Services (including but not limited to pay or premium Cable
Services, digital Cable Services, pay-per-view, pay-per-event, audio channels and
video-on-demand Cable Services);

. Installaticn, disconnection, reconnection, downgrade, upgrade, maintenance,
repair, or similar charges associated with Subscriber Cable Service;

. fees paid to Grantee for Channels designated for commercial/leased access use;
which shall be allocated on a pro rata basis using total Cable Service Subscribers
within the Franchise Area;

. Converter, remote control, and other Cable Service equipment rentals, leases, or
sales;

. Payments for pre-paid Cable Services and/or equipment;

. Advertising Revenues as defined herein;

. Fees including, but not limited to: (1) late fees, convenience fees and
administrative fees which shall be allocated on a pro rata basis using Cable
Services revenue as a percentage of total Grantee revenues within the Franchise
Area; (2) Franchise fees; (3) the FCC user fee and (4) PEG fees if included on
Subscriber hilling statements;

. Revenues from program guides; and
Commissions from home shopping channels and other Cable Service revenue
sharing arrangements which shall be allocated on a pro rata basis using fotal
Cable Service Subscribers within the Franchise Area.
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2810911v4

Gross Revenues” shall not be net of: (1) any operating expense; (2) any accrual,
including without limitation, any accrual for commissions to Affiliates; or (3) any
other expenditure, regardiess of whether such expense, accrual, or expenditure
reflects a cash payment. “Gross Revenues”, however, shall not be double
counted. Revenues of both Grantee and an Affiliate that represent a transfer of
funds between the Grantee and the Affiliate, and that would otherwise constitute
Gross Revenues of both the Grantee and the Affiliate, shall be counted only once
for purposes of determining Gross Revenues. Similarly, operating expenses of the
Grantee which are payable from Grantee’s revenue to an Affiliate and which may
otherwise constitute revenue of the Affiliate, shall not constitute additional Gross
Revenues for the purpose of this Franchise. “Gross Revenues” shall include
amounts earned by Affiliates only to the extent that Grantee could, in concept,
have earned such types of revenue in connection with the operation of Grantee’s
Cable System to provide Cable Services and recorded such types of revenue in its
books and Records directly, but for the existence of Affiliates. “Gross Revenues”
shall not include sales taxes imposed by law on Subscribers that the Grantee is
obligated to collect. With the exception of recovered bad debt, "Gross Revenues”
shall not include bad debt.

“Advertising Revenues” shall mean amounts derived from sales of advertising that
are made available to Grantee’s Cable System Subscribers within the Franchise
Area and shall be allocated on a pro rata basis using fotal Cable Service
Subscribers reached by the advertising. Whenever Grantee acts as the principal
in advertising arrangements involving representation firms and/or advertising
Interconnects and/or other multichannel video providers, Advertising Revenues
subject to Franchise fees shall include the total amount from advertising that is
sold, and not be reduced by any operating expenses (e.g., “revenue offsets” and
“contra expenses” and “administrative expenses” or similar expenses), or by fees,
commissions, or other amounts paid to or retained by National Cable
Communications or Comcast Spotlight or similarly affiliated advertising
representations firms to Grantee or their successors involved with sales of
advertising on the Cable System within the Franchise Area.

“Gross Revenues” shall not include:

. Actual Cable Services bad debt write-offs, except any portion which is
subsequently collected which shall be allocated on a pro rata hasis using
Cable Services revenue as a percentage of total Grantee revenues within
the Franchise Area;

. Any taxes and/or fees on services furnished by Grantee imposed on
Subscribers by any municipality, state or other governmental unit,
provided that the Franchise fee, the FCC user fee and PEG fee shall not
be regarded as such a tax or fee;

. Launch fees and marketing co-op fees; and,

. Revenues associated with the provision of managed network services
provided under separate business contract.

. Unaffiliated third party advertising sales agency fees or commissions which

are reflected as a deduction from revenues, except when Grantee acts as a
principal as specified in paragraph {A) immediately above.
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1.25

1.26

1.27

1.28

(C)  Tothe extent revenues are derived by Grantee for the provision of a discounted
bundle of services which includes Cable Services and non-Cable Services,
Grantee shall calculate revenues fo be included in Gross Revenues using a
methodology that allocates revenue on a pro rafa basis when comparing the
bundled service price and its components to the sum of the published rate card
prices for such components. Except as required by specific federal, state or local
law, it is expressly understood that equipment may be subject to inclusion in the
bundled price at full rate card value. This calculation shall be applied to every
bundled service package containing Cable Service from which Grantee derives
revenues in the Franchise Area. The Grantor reserves ifs right to review and to
challenge Grantee’s calculations.

Example: Prior to any bundle-related price reduction, if Cable Service is valued at
50% of the total of the services to be offered in a bundle, then Cable Service is to
be valued and reported as being no less than fifty percent (50%) of the price of the
bundied service total.

(D) Grantee reserves the right to change the allocation metheodologies set forth in
paragraph (C) above to meet standards mandated by the Financial Accounting
Standards Board ("FASB”), Emerging Issues Task Force ("EITF”) and/or the U.S.
Securities and Exchange Commission (“SEC"). Grantor acknowledges and
agrees that Grantee shall calculate Gross Revenues in a manner consistent with
GAAP where applicable; however, the Grantor reserves its right to challenge
Grantee’s calculation of Gross Revenues, including Grantee’s interpretation of
GAAP and Grantee’s interpretation of FASB, EITF and SEC directives. Grantee
agrees to explain and document the source of any change it deems required by
FASB, EITF and SEC concurrentily with any Franchise-required document at the
time of submittal, identifying each revised Section or line item.

(E) Grantor agrees and acknowledges that Grantee shall maintain its books and
Records in accordance with GAAP.

Headend means Grantee’s facility for Signal reception and dissemination on the Cable
System, including cables, antennas, wires, satellite dishes, monitors, switches,
modulators, processors, equipment for the Interconnection of the Cable System with
adjacent Cable Systems or other separate communications network, and all other related
equipment and facilities.

Interconnect or Interconnection means the provision by Grantee of technical,
engineering, physical, financial and all other necessary components to provide and
adequately maintain a physical linking of Grantee's Cable System with any other
designated Cable System or any separate communications network, so that services of
technically adequate quality may be sent to, and received from, such other systems to the
extent required by this Agreement.

Leased Access Channel means any Channel commercially available for programming
for a fee or charge by Grantee to members of the general public.

Origination Point means a location cother than an Access Center, where Public,
Educational, or Governmental use programming is delivered to the Grantee for Upstream
transmission.
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1.29

1.30

1.31

1.32

1.33

1.34

1.35

1.36

1.37

1.38

1.39

1.40

Parent Corporation means Comcast Communications, Inc. or successors and assigns
and includes any other existing or future corporations with greater than fifty percent (50%)
ownership or control over Grantee.

Person means any individual, sole proprietorship, partnership, association, corporation,
or any other form of organization authorized to do business in the State of Oregon, and
includes any natural person.

Programmer means any Person responsible for PEG Access Programming on the Cable
System, including, without limitation, any Person who produces or otherwise provides
PEG Access Programming for transmission on the Cable System.

Programming means television programs, audio, video or other patterns of Sighals to be
fransmitied on the Cable System, and includes all programs or patterns of Signals
transmitted, or capable of being transmitted, on the Cable System.

Public Communications Network (“PCN”) means the separate communications
institutional network provided by the Grantee under Section 12 of this Agreement
designed principally for the provision of non-entertainment, interactive services to public
Schools, public universities and colleges, Pacific University, public agencies, or the
Virginia Garcia Health Centers (or successor agencies) for use in connection with the
ongoing operations of such institutions. Services provided include data to PCN users on
an individual application, private channel basis.

Public Rights of Way include, but are not limited to, Streets, bridges, sidewalks, trails,
paths, public utility easements, and all other public ways, including the subsurface under
and air space over these areas, excluding parks and parkways, but only to the extent of
the Grantor's right, title, interest, or authority to grant a Franchise to occupy and use such
Streets and easements for Cable System facilities. “Public Rights of Way” shall also
include any easement granted to or owned by the Grantor and acquired, established,
dedicated, or devoted for public utility purposes. Nothing in this Agreement shall preclude
Grantee’s use of private easements as set forth in 47 U.S.C. §541(a)(2).

Record means written or graphic materials, however produced or reproduced, or any
other tangible permanent record, to the extent related to the enforcement or administration
of this Agreement.

Quarterly or Quarter means the standard calendar periods of January 1 —March 31, April
1 —June 30, July 1 — September 30, and October 1 — December 31, unless otherwise
specified in this Agreement.

School means any accredited educational institution, public or private, including, but not
limited to, primary and secondary Schools.

Section means a provision of this Agreement, unless specified as part of another
document.

Signal means any electrical or light impulses carried on the Cable System, whether
one-way or bi-directional.

Streets means the surface of any public Street, road, alley or highway, within the Grantor,
used or intended to be used by the general public for general transportation purposes to

2810911v4 NORTH PLAINS CITY COUNCIL AGENDA PACKET

Monday, July 20, 2015
Packet Pagination: Page 25 of 219




the extent the Grantor has the right to allow the Grantee to use them, and the space above
and below.

1.41 Subscriber means any Perscon who is lawfully receiving, for any purpose or reason, any
Cable Service provided by Grantee by means of, or in connection with, the Cable System.

1.42 Upstream means the transport of Signals to the Headend from remote points on the
Cable System or from Interconnection points on the Cable System.

SECTION 2. GRANT OF FRANCHISE
2.1 Grant

(A) Grantor hereby grants to Grantee in the public interest a nonexclusive and
revocable authorization to make lawful use of the Public Rights of Way within the
Franchise Area to construct, operate, maintain, reconstruct, and repair a Cable
System for the purpose of providing Cable Services and to provide a PCN for
voice, video, and data, subject to the terms and conditions set forth in this
Agreement.

(B) This Agreement is intended to convey limited rights and interests only as to those
Public Rights of Way, in which the Grantor has an actual interest. Itis nota
warranty of title or interest in any Public Rights of Way, it does not provide the
Grantee any interest in any particular location within the Public Rights of Way, and
it does not confer rights other than as expressly provided in the grant hereof. This
Agreement does not deprive the Grantor of any powers, rights, or privileges it now
has, or may acquire in the future, to use, perform work on, or regulate the use and
control of the Grantor's Public Rights of Way covered by this Agreement, including
without limitation, the right to perform work on its Streets, or appurtenant public
works facilities, including constructing, altering, paving, widening, grading, or
excavating thereof.

(C) This Agreement authorizes Grantee to engage in providing Cable Service, as that
term is defined in 47 U.S.C. Sec. 522(8) as amended, and to provide a related
PCN as described in Section 12 of this Agreement. This Agreement shall not be
inferpreted to prevent the Grantor from imposing lawful additional conditions
including additional compensation conditions for use of the Public Rights of Way
should Grantee provide service other than Cable Service. Nothing herein shalt be
interpreted to prevent Grantee from challenging the lawfulness or enforceability of
any provisions of applicable law.

(D} Grantee promises and guarantees as a condition of exercising the privileges
granted by this Agreement, that any agent, Affiliate or joint venture or partner of the
Grantee directly involved in the offering of Cable Service in the Franchise Area, or
directly involved in the management or operation of the Cable System in the
Franchise Area, will also comply with the terms and conditions of this Agreement.

22 Use of Public Rights of Way

Subject to Grantor's supervision and control and the terms of this Agreement, Grantee may erect,
install, construct, repair, replace, reconstruct, and retain in, on, over, under, upon, across, and
along the Public Rights of Way within the Franchise Area, such wires, cables, conductors, ducts,
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conduits, vaults, amplifiers, pedestals, attachments, and other property and equipment as are
necessary and appurtenant to the operation of a Cable System for the provisicn of Cable Service
within the Franchise Area. Grantee shall comply with all applicable construction codes, laws,
ordinances, regulations and procedures now in effect or enacted hereafter, and must obtain any
and all necessary permits from the appropriate agencies of Grantor prior to commencing any
construction activities. Grantee, through this Agreement, is granted extensive and valuable rights
to operate its Cable System for profit using Grantor's Public Rights of Way within the Franchise
Area in compliance with all applicable Grantor construction codes and procedures. As trustee for
the public, Grantor is entitled to fair compensation to be paid for these valuable rights throughout
the term of this Agreement subject to federal law.

2.3 Duration

The term of this Agreement and all rights, privileges, obligations, and restrictions pertaining
thereto shall be from the Effective Date of this Agreement through June 30, 2025, unless
extended or terminated sooner as hereinafter provided.

2.4 Effective Date

The Effective Date of this Agreement shall be July 1, 2015 unless Grantee fails to file an
unconditional written acceptance of this Agreement and post the security required hereunder by
Section 5.4. Grantee shall accept this Agreement within forty-five (45) days of the Effective Date,
unless the time for acceptance is extended by Grantor. In the event acceptance does not take
place or the security is not posted as required hereunder, this Agreement shall be voidable at the
reasonable discretion of Grantor, and any and all rights of Grantee to own or operate a Cable
System within the Franchise Area under the express terms of this Agreement shall be of no force
or effect.

2.5 Franchise Nonexclusive

This Agreement shall be nonexclusive, and is subject to all prior rights, interests, agreements,
permits, easements or licenses granted by Grantor to any Person to use any Street, Public Rights
of Way, easements not otherwise restricted, or property for any purpose whatsoever, including
the right of Grantor to use same for any purpose it deems fif, including the same or similar
purposes allowed Grantee hereunder. Grantor may, at any time, grant authorization to use the
Public Rights of Way for any purpose not incompatible with Grantee's authority under this
Agreement and for such additional Franchises for Cable Systems as Grantor deems appropriate
subject to Section 2.6 below.

26 Grant of Other Franchises

(A) The Grantor reserves the right to grant additional Franchises or similar
authorizations to provide video programming services via Cable Systems or similar
wireline systems located in the Public Rights of Way. Grantor intends to freat
wireline competitors in a nondiscriminatory manner in keeping with federal law. [If
the Grantor grants such an additional Franchise or authorization to use the Public
Rights of Way to provide such services and Grantee believes the Grantor has done
s0 on terms materially more favorable than the obligations under this Agreement,
then the provisions of this Section 2.6 will apply.

(B} As part of this Agreement, the Grantor and Grantee have mutually agreed that the
foliowing material Franchise terms may be used to compare Grantee’s Franchise
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to a wireline competitor: a 5% (five percent) Franchise fee, PEG funding, PEG
Access Channels, customer service obligations, and complimentary services
(hereinafter “Material Obligations™). Grantor and Grantee agree that these
Material Obligations bear no relationship to the technology employed by the
Grantee or a wireline competitor and as such can reasonably be expected to be
applied fairly across all wireline competitors.

(C)  Within one (1) year of the adoption of a wireline competitor's Franchise or similar
authorization, Grantee must notify the Grantor in writing of the Material QObligations
in this Agreement that exceed the Material Obligations of the wireline competitor’s
Franchise or similar authorization. The Grantor shall have one hundred twenty
(120) days to agree to allow Grantee to adopt the same Material Obligations
provided to the wireline competitor, or dispute that the Material Obligations are
different. In the event the Grantor disputes the Material Obligations are different,
Grantee may bring an action in federal or state court for a determination as to
whether the Material Obligations are different and as to what Franchise
amendments would be necessary to remedy the disparity. Alternatively, Graniee
may notify the Grantor that it elects to immediately commence the renewal process
under 47 USC § 546 and to have the remaining term of this Franchise shortened to
not more than thirty {30) months.

(D) Nothing in this Section 2.6 is intended to alter the rights or abligations of either
party under applicable federal or state law, and it shall only apply to the extent
permitted under applicable law and FCC orders. [n no event will the Grantor be
required to refund or to offset against future amounts due the value of benefits
already received.

(E) This provision does not apply if the Grantor is ordered or required to issue a
Franchise on different terms and conditions, or it is legally unable to do so; and the
relief is contingent on the new Cable Operator actually commencing provision of
service in the market to its first customer. Should the new Cable Operator faif to
continuously provide service for a period of six (8) months, the Grantor has the
right to implement this Agreement with its original terms upon one hundred eighty
(180) days’ notice to Grantee.

(F) This Section shall apply separately in the individual member units of local
government who are members of the Commission. Grantee may seek to invoke
the provisions of this Section only in that individual jurisdiction, not in any
jurisdiction where a competitor has not secured a competitive Franchise. This
Section does not apply to open video systems, nor does it apply to common carrier
systems exempted from Franchise requirements pursuant to 47 U.S.C. Secticn
571; or to systems that serve less than 5% (five per cent) of the geographic area of
the Grantor; or to systems that only provide video services via the public Internet.

2.7 Police Powers

Grantee's rights hereunder are subject to the fawful police powers of Grantor to adopt and enforce
ordinances necessary to the safety, health, and welfare of the general public. Nothing in this
Agreement shall be deemed to waive the requirements of the other codes and ordinances of
general applicability enacted, or hereafter enacted, by Grantor. Grantee agrees to comply with all
applicable laws and ordinances enacted, or hereafter enacted, by Grantor or any other
legally-constituted governmental unit having lawful jurisdiction over the subject matter hereof.

2810011v4 NORTH PLAINS CITY COUNCIL AGENDA PACKET
Monday, July 20, 2015
Packet Pagination: Page 28 of 219




Nothing in this Section shall be deemed a waiver by Grantee or the Grantor of the rights of
Grantee or the Grantor under applicable law.

2.8 Relations to Other Provisions of Law

This Agreement and all rights and privileges granted under it are subject to, and the Grantee must
exercise all rights in accordance with, applicable law as amended over the Franchise term. This
Agreement is a contract, subject to the Grantor’s exercise of its police and other regulatory
powers and such applicable law. This Agreement does not confer rights or immunities upon the
Grantee other than as expressly provided herein. In cases of conflict between this Agreement
and any ordinance of general application enacted pursuant to the Grantor’s police power, the
ordinance shall govern. Grantee reserves all rights it may have to challenge the lawfulness of any
Grantor ordinance, whether arising in contract or at law. The Grantor reserves all of its rights and
defenses to such challenges, whether arising in contract or at law. The Franchise issued, and the
Franchise fee paid hereunder, are nct in lieu of any other required permit, authorization, fee,
charge, or tax, unless expressly stated herein.

29 Effect of Acceptance

By accepting the Franchise the Grantee: (1) acknowledges and accepts the Grantor's legal right
to issue and enforce the Agreement; (2) agrees that it will not oppose the Grantor's intervening or
other participation in any proceeding affecting the Cable System; (3) accepts and agrees to
comply with each and every provision of this Agreement; and (4) agrees that the Franchise was
granted pursuant to processes and procedures consistent with applicable law, and that it will not
raise any claim to the contrary.

SECTION 3. FRANCHISE FEE AND FINANCIAL CONTROLS

3.1 Franchise Fees

(A) As compensation for the benefits and privileges granted under this Agreement,
and in consideration of permission to use Public Rights of Way, Grantee shall pay
as a Franchise fee to Grantor, throughout the duration of this Agreement, an
amount equal to five percent (5%) of Grantee's Gross Revenues. Accrual of such
Franchise fees shall commence as of the Effective Date of this Agreement. The
Franchise fees are in addition to all other fees, assessments, taxes, or payments of
general applicabiiity that the Grantee may be required to pay under any federal,
state, or local law to the extent not inconsistent with applicable law. This
Agreement and the Franchise fees paid hereunder are not in lieu of any other
generally applicable required permit, authorization, fee, charge, or tax.

(B) In the event any law or valid rule or regulation applicable to this Franchise limits
Franchise fees below the five percent (5%) of Gross Revenues required herein,
the Grantee agrees to and shall pay the maximum permissible amount and, if such
law or valid rule or regulation is later repealed or amended to allow a higher
permissible amount, then the Grantee shall pay the higher amount up to the
maximum allowable by law, not to exceed five percent (5%) during all affected time
periods.

10
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3.2 Payments

Grantee's Franchise fee payments to Grantor shall be computed Quarterly. Each Quarterly
payment shall be due and delivered to Grantor no later than forty-five (45) days after the last day
of the preceding Quarter.

3.3 Acceptance of Payment and Recomputation

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

34 Quarterly Franchise Fee Reports

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

3.5  Annual Franchise Fee Reports

Grantee shall, no later than one hundred twenty (120) days after the end of each calendar year,
furnish to Grantor a statement verified by an authorized representative of the Grantee, stating the
total amount of Gross Revenues and all payments, deductions, and computations for the period
covered by the payments.

36 Audit/Reviews

No more frequently than every twenty-four (24) months, upon thirty {(30) days prior written notice,
Grantor shall have the right to conduct an independent audit or review of Grantee's Records
reasonably related to the administration or enforcement of this Agreement. The Grantor may hire
an independent third party to audit or review the Grantee's financial Records, in which case the
Grantee shall provide all necessary Records to the third party. All such Records shall be made
available in the focal offices of the Grantee, or provided in electronic format fully compatible with
Grantor's software., If the audit or review shows that Franchise fees have been underpaid by four
percent (4%) or more, Grantee shall reimburse Grantor the reasonable cost of the audit or review
up to fifteen thousand dollars ($15,000) within thirty (30) days of the Grantor's written demand for
same. Records for audit/review purposes shall include without limitation:

(A) Source documents, which demonstrate the original or beginning amount, and the
final amount shown on any report related tc and/or included in the determination of
Franchise fees, revenues or expenses related thereto.

(B) Source documents that completely explain any and all calculations related to any
allocation of any amounts involving Franchise fees, revenues, or expenses related
thereto.

(C)  Any and all accounting schedules, statements, and any other form of

representation, which relate to, account for, and/or support and/or correlate to any
accounts involving Franchise fees, revenues or expenses related thereto.

11
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3.7 interest on Late Payments

Payments not received within forty-five (45) days from the Quarter ending date or are underpaid
shall be assessed interest from the due date at a rate equal to the legal interest rate on judgments
in the State of Cregon.

3.8 Additional Commitments Not Franchise Fees

No term or condition in this Agreement shall in any way modify or affect Grantee's obligation to
pay Franchise fees related to Cable Services to Grantor in accordance with applicable law.
Although the total sum of Franchise fee payments and additional commitments set forth
elsewhere in this Agreement may total more than five percent (5%) of Grantee's Gross Revenues
in any twelve (12) month period, Grantee agrees that the additional commitments herein are not
Franchise fees as defined under federal law, to the extent not inconsistent with applicable federal
law, nor are they to be offset or credited against any Franchise fee payments due o Grantor.

39 Costs of Publication

Grantee shall pay the reasonable cost of newspaper notices and publication pertaining to this
Agreement, and any amendments thereto, including changes in control or transfers of ownership,
as such notice or publication is reasonably required by Grantor or applicable law.

3.10 Tax Liability

Payment of the Franchise fees under this Agreement shall not exempt Grantee from the payment
of any generally applicable license, permit fee or other generally applicable fee, tax or charge on
the business, occupation, property or income of Grantee that may be imposed by Grantor.

3.11  Payment on Termination

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

SECTION 4. ADMINISTRATION AND REGULATION

4.1 Authority

Grantor is vested with the power and right to regulate the exercise of the privileges permitted by
this Agreement in the public interest, or to delegate that power and right, or any part thereof, to the
extent permitted under state and local law, to any agent, in its sole discretion. Grantor has vested
the Commission with the administration of this Agreement and Grantee is expected to rely upon,
look to, communicate with and comply with the decisions and orders of the Commissions, it
agents and employees on all cable matters to which the Grantor has lawfully delegated the
exercise of its authority under this Agreement to the Commission during such time that Grantor is
a member of the Commission.
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4.2 Rates and Charges

All of Grantee's rates and charges related to or regarding Cable Service shall be subject to
regulation by Grantor to the full extent authorized by applicable federal, state and local laws.

4.3  Rate Discrimination

All of Grantee's rates and charges shall be published (in the form of a publicly available rate card),
and shall be nondiscriminatory as to all Persons and organizations of similar classes, under
similar circumstances and conditions. Grantee shall apply its rates in accordance with governing
law, without regard to race, color, familial, ethnic or national origin, religion, age, sex, sexual
orientation, marital, military status, or physical or mental disability, or geographic location in the
Franchise Area to the extent required by applicable law.

4.4 Filing of Rates and Charges

Throughout the term of this Agreement, Grantee shall maintain on file with Grantor a complete
schedule of applicable rates and charges for Cable Service provided under this Agreement.

45  Time Limits Strictly Construed

Whenever this Agreement sets forth a time for any act to be performed by Grantee, such time
shall be deemed to be of the essence, and any failure of Grantee to perform within the allotted
time may be considered a material violation of this Agreement and sufficient grounds for Grantor
to invoke any relevant provision of this Agreement. However, in the event that Grantee is
prevented or delayed in the performance of any of its obligations under this Agreement by reason
of a force majeure occurrence, as defined in Section 4.7, Grantee's performance shall be excused
during the force majeure occurrence and Grantee thereafter shall, under the circumstances,
promptly perform the affected obligations under this Agreement or procure a substitute for
performance which is satisfactory to Grantor. Grantee shall not be excused by mere economic
hardship or by misfeasance or malfeasance of its directors, officers, employees, or duly
authorized agents.

48 Mid-Term Performance Evaluation Session

(A) Grantor may hold a single performance evaluation session during the term of this
Agreement. Grantor shall conduct such evaluation session.

(B) Evaluation session shall be open to the public and announced at least one week in
advance in a newspaper of general circulation in the Franchise Area.

(C) Evaluation session shall deal with the Grantee’s performance of the terms and
conditions of this Agreement and compliance with state and federal laws and
regulations.

(D}  As part of the performance evaluation session, Grantee shall submit to the Grantor
a plant survey, report, or map, in a format mutually acceptable to Grantor and
Grantee, which includes a description of the portions of the Franchise Area that are
cabled and have all Cable Services available. Such report shall also include the
number of miles and location of overhead and underground cable plant. If the
Grantor has reason to believe that a portion or all of the Cable System does not
meet the applicable FCC technical standards, the Grantor, at its expense,
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reserves the right to appoint a qualified independent engineer to evaluate and
verify the technical performance of the Cable System.

(E) During the evaluation under this Section, Grantee shall fully cooperate with
Grantor and shall provide such information and documents as hecessary and
reasonable for Grantor to perform the evaluation subject to Section 7.2.

4.7 Force Majeure

For the purposes of interpreting the requirements in this Agreement, Force Majeure shall mean:
an event or events reasonably beyond the ability of Grantee to anticipate and control. This
includes, but is not limited to, severe weather conditions, strikes, labor disturbances, lockouts,
war or act of war (whether an actual declaration of war is made or not), insurrection, riots, acts of
public enemy, actions or inactions of any government instrumentality or public utility including
condemnation, accidents for which Grantee is not primarily responsible, fire, flood, or other acts of
God, or documented work delays caused by waiting for utility providers to service or monitor utility
poles to which Grantee’s facilities are attached, and documented unavailability of materials and/or
qualified labor to perform the work necessary to the exient that such unavailability of materials or
labor was reasonably beyond the control of Grantee to foresee or control.

SECTION 5. FINANCIAL AND INSURANCE REQUIREMENTS

5.1 Insurance Requirements

(A) General Requirement. Grantee must have adequate insurance during the entire
term of this Agreement to protect against claims for injuries to Persons or damages
to property which in any way relate to, arise from, or are connected with this
Agreement or involve Grantee, its duly authorized agents, representatives,
contractors, subcontractors and their employees.

(B) Initial Insurance Limits. Grantee must keep insurance in effect in accordance with
the minimum insurance limits herein set forth by the Grantor. The Grantee shal!
obtain policies for the following initial minimum insurance limits:

) Commercial General Liability: Three million dollar ($3,000,000) combined
single limit per occurrence for bodily injury, personal injury, and property
damage, and for those policies with aggregate limits, a four million dollar
($4,000,000) aggregate limit; one million dollar ($1,000,000) limit for
broadcasters liability.

(2) Automobile Liability: Two million dollar ($2,000,000) combined single limit
per accident for bodily injury and property damage; and

(3) Employer's Liability: Two million dollar ($2,000,000) limit.

5.2 Deductibles and Self-lnsured Retentions

If Grantee changes its policy to include a self-insured retention, the Grantee shall give notice of
such change to the Grantor. Grantor's approval will be given if the self-insured retention is
consistent with standard industry practices. Any deductible or self-insured retention of the
policies shall not in any way limit Grantee's liability to the Grantor.
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(A)

(B)

(C)

Endorsements.
(N All policies shall contain, or shall be endorsed so that:

(a) The Grantor, its officers, officials, employees, and duly authorized
agents are to be covered as, and have the rights of, additional
insureds with respect to liability arising out of activities performed
by, or on behalf of, Grantee under this Agreement or applicable law,
or in the construction, operation or repair, or ownership of its Cable
System;

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

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

(d) The policy shall not be suspended, voided, canceled, or reduced in
coverage or in limits, nor shall the intention not to renew be stated
by the insurance company except after forty-five (45) days prior
written notice, return receipt requested, has been given to the
Grantor. :

Acceptability of Insurers. The insurance obtained by Grantee shall be placed with
insurers with an A.M. Best's rating of no less than "A-".

Verification of Coverage. The Grantee shall furnish the Grantor with certificates of
insurance and endorsements or a copy of the page of the policy reflecting blanket
additional insured status. The certificates and endorsements for each insurance
policy are to be signed by a Person authorized by that insurer to bind coverage on
its behalf. The certificates and endorsements for each insurance policy are to be
on standard forms or such forms as are consistent with standard industry
practices, and are to be received and approved by the Grantor prior to the
commencement of activities associated with this Agreement. The Grantee hereby
warrants that its insurance policies satisfy the requirements of this Agreement and
Grantor's ordinances and laws.

53 Indemnification

(A)

2810911v4

Scope of Indemnity. Grantee shall, at its sole cost and expense, indemnify, hold
harmless, and defend the Grantor and its officers, boards, commissions, duly
authorized agents, and employees against any and all claims, including, but not
limited to, third party claims, suits, causes of action, proceedings, and judgments
for damages or equitable relief, to the extent such liability arises out of or through
the acts or omissions of the Grantee arising out of the construction, operation or
repair of its Cable System regardless of whether the act or omission complained of
is authorized, allowed, or prohibited by this Agreement, provided, however, the
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(B)

2810911v4

Grantee will not be obligated to indemnify Grantor should Grantor intervene in any
proceeding regarding the grant of this Agreement pursuant to Section 2.9 of this
Agreement; and provided further Grantee will not be obligated to indemnify
Grantor for damage or injury resulting from the negligence or wiliful negligence of
Grantor. Without limiting in any way the Grantee's obligation to indemnify the
Grantor and its officers, boards, commissions, duly authorized agents, and
employees, as set forth above, this indemnity provision also includes damages
and liabilities such as:

{1 To persons or property, to the extent such liability arises out of or through
the acts or omissions of the Grantee, its contractors, subcontractors, and
their officers, employees, or duly authorized agents, or to which the
Grantee's negligence or fault shall in any way coniribute;

(2) Arising out of any claim for invasion of the right of privacy; for defamation of
any Person, firm or corporation; for the violation or infringement of any
copyright, trademark, trade name, service mark, or patent; for a failure by
the Grantee to secure consents from the owners or authorized distributors
of programs to be delivered by the Cable System; or for violation of any
other right of any Person, to the extent such liability arises out of or through
the acts or omissions of the Grantee, provided, however, that Grantee will
not be required to indemnify Grantor for any claims arising out of use of
PEG Access Channels or use of PEG funds by Grantor and/or DAP;

3 Arising out of Grantee's failure to comply with the provisions of any federal,
state or local statute, ordinance, rule or regulation applicable to the
Grantee with respect to any aspect of its business to which this Agreement
applies, to the extent such liability arises out of or through the acts or
omissions of the Grantee; and

(4) Arising from any third party suit, action or litigation, whether brought by a
competitor to Grantee or by any other Person or entity, to the extent such
liability arises out of or through the acts or omissions of the Grantee,
whether such Person or entity does or does not have standing to bring such
suit, action or litigation if such action (1) challenges the authority of the
Grantor to issue this Agreement to Grantee; or (2) alleges that, in issuing
this Agreement to Grantee, the Grantor has acted in a disparate or
discriminatory manner.

Duty to Give Notice and Tender Defense. The Grantor shall give the Grantee
timely written notice of any claim or of the commencement of any action, suit or
other proceeding covered by the indemnity obligation in this Section. In the event
any such claim arises, the Grantor or any other indemnified party shall tender the
defense thereof to the Grantee and the Grantee shall have the obligation and duty
fo defend, settle or compromise any claims arising thereunder, and the Grantor
shall cooperate fully therein. Grantee shall accept or decline the tender within
thirty (30) days. Grantee shall reimburse reasonable attorney fees and costs
incurred by the Grantor during the thirty (30) day period in which the Grantee
accepts or declines tender. In the event that the Grantee declines defense of the
claim in violation of Section 5.3, the Grantor may defend such claim and seek
recovery from Grantee its expenses for reasonable attorney fees and
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disbursements, including expert witness fees, incurred by Grantor for defense and
in seeking such recovery.

54 Performance Bond

(A) In addition to any other generally applicable bond or security fund obligations
required by local ordinance, upon the Effective Date of this Agreement, the
Grantee shall furnish proof of the posting of a faithful performance bond running to
the Grantors collectively with good and suificient surety approved by the
Commission, in the penal sum of Three Hundred Fifty Thousand Doliars
($350,000.00), conditioned that Grantee shall well and truly observe, fulfill and
perform each term and condition of this Agreement. Such bond shall be issued by
a bonding company licensed to do business in the state of Oregon and shall be
maintained by the Grantee throughout the term of this Agreement.

(B) The bond shall contain a provision that it shall not be terminated or otherwise
aliowed to expire without thirty (30) days written notice first being given to the
Grantor. The bond shall be subject to the approval of the Grantor or the
Commission as to its adequacy under the requirements of this Section. During the
term of the bond, Grantee shall file with the Grantor a duplicate copy of the bond
along with written evidence of payment of the required premiums unless the bond
otherwise provides that the bond shall not expire or be terminated without thirty
(30) days prior written notice to the Grantor.

SECTION 6. CUSTOMER SERVICE

6.1 Customer service obligations are set forth herein as Attachment A and are hereby
incorporated by this reference.

8.2 Emergency Broadcast. Grantee will comply with the Emergency Alert System (EAS) as
provided under applicable FCC Reguiations, the Oregon State EAS Plan and the local
EAS plan, if any, that applies to Grantor.

6.3  ADA Accessible Equipment. Grantee shall comply with the Americans with Disabilities
Act (“ADA”), any amendments thereto and any other applicable federal, state or local laws
or regulations. Grantee shall notify Subscribers of the availability of ADA equipment and
services and shall provide such equipment and services in accordance with federal and
state laws,

6.4 Discriminatory Practices. Grantee shall not deny Cable Service, or otherwise discriminate
against Subscribers, Programmers or any other Persons on the basis of race, color,
religion, age, sex, hational origin, sexual orientation or physical or mental disability.
Grantee shall comply at all times with all other applicable federal, state or local laws, rules
and regulations relating to non-discrimination.

SECTION 7. REPORTS AND RECORDS

7.1 Open Records

(A) Grantee shall manage all of its operations in accordance with a policy of keeping
its documents and Records open and accessible to Grantor. Grantor shall have
access to, and the right to inspect, any books and Records of Grantee, its Parent
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Corporations and Affiliated entities that are reasonably related and necessary fo
the administration or enforcement of the terms of this Agreement. Grantee shall
not deny Grantor access to any of Grantee's Records on the basis that Grantee's
Records are under the control of any Parent Corporation, Affiliated entity or a third
party. Grantor may, in writing, request copies of any such Records or books and
Grantee shall provide such copies within ten (10) business days of the transmittal
of such request. If the requested books and Records are too voluminous, or for
security reasons cannot be copied or remaoved, then Grantee may request, in
writing within ten (10) business days, that Grantor inspect them at one of Grantee's
local area offices. If any books or Records of Grantee are not kept in a local office,
Grantee will provide or otherwise make such documents available for inspection
and review at the local office within ten (10) business days.

(B) Grantee shall provide Grantor with a sample Cable Services bill, on a monthly
basis. Cable Services bills associated with complimentary services accounts

provided under this Agreement shall satisfy this requirement.

(C) Grantee shall at all times maintain and allow Grantor, with reasonable notice,
access and the right to review a full and complete set of plans, Records and "as
built" maps showing the approximate location of all Cable System equipment
installed or in use in the Franchise Area, exclusive of electronics, Subscriber drops
and equipment provided in Subscribers' homes. These maps shall be maintained
in a standard format and medium consistent with Grantee’s regular husiness
practices. Grantor’s review of the plans, Records, and as-built maps, provided for
herein, shall occur at the Grantee’s local office.

(D) The ability for Grantor to obtain Records and information from Grantee is critical to
the administration of this Agreement and the requirements herein. Therefore,
Grantee's failure to comply with the requirements of this Section may result in fines
as prescribed in Section 15.

7.2 Confidentiality

Subject to the limits of the Oregon Public Records Law, Grantor agrees to treat as confidential any
books and Records that constitute proprietary or confidential information under federal or state
law, to the extent Grantee makes Grantor aware of such confidentiality. Grantee shall be
responsible for clearly and conspicuously stamping the word "Confidential" on each page that
contains confidential or proprietary information, and shall provide a brief written explanation as to
why such information is confidential under state or federal law. If Grantor believes it must release
any such confidential books and Records in the course of enforcing this Agreement, or for any
other reason, it shall advise Grantee in advance so that Grantee may take appropriate steps to
protect its interests. If Grantor receives a demand from any Person for disclosure of any
information designated by Grantee as confidential, Grantor shall, so far as consistent with
applicable law, advise Grantee and provide Grantee with a copy of any written request by the
party demanding access to such information within a reasonable time. Until otherwise ordered by
a court or agency of competent jurisdiction, Grantor agrees that, to the extent permitted by siate
and federal law, it shall deny access to any of Grantee's books and Records marked confidential
as set forth above to any Person.
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7.3 Copies of Federal and State Documents

Upon thirty (30) days of a request by Grantor, Grantee shall submit to Grantor a list, or copies of
actual documents, of all pleadings, applications, notifications, communications and documents of
any kind, submitted by Grantee or its Parent Corporations or Affiliates to any federal, state or local
courts; regulatory agencies or other government bodies if such documents specifically relate to
the operations of Grantee's Cable System within the Franchise Area. To the extent allowed by
law, any such confidential material determined to be exempt from public disclosure shall be
retained in confidence by Grantor and its duly authorized agents and shall not be made available
for public inspection.

7.4 Complaint File and Reports

(A) Grantee shall keep an accurate and comprehensive Record of any and all
complaints regarding the operation and performance of the Cable System within
the Franchise Area, in a manner consistent with the privacy rights of Subscribers,
and Grantee's actions in response to those complaints. Those Records shall be
retained for three (3) years, and remain available to Grantor during Normal
Business Hours.

(1) Grantee shall provide an executive summary report Quarterly (within
forty-five (45) days of the end of the preceding Quarter) to Grantor, which
shall include the following information:

{a) Nature and type of customer complaints.

(b) Number, duration, general location and customer impact of
unplanned service interruptions.

(c) Any significant construction activities which affect the quality or
otherwise enhance the service of the Cable System.

(d) Subscriber reports indicating the total number of Subscribers by
service categories in such format as Grantee commonly prepares
such reports, including Total Subscribers, Equivalent Billing Unit
("EBU") Reporting Number, Basic Tier Subscribers, and “Pay”
Subscribers.

(e) Total disconnections and major reasons for those disconnections.
) Total number of service calls.
{q) Video programming changes (additions/deletions).

(h) A Telephone Response activity report provided in a manner
consistent with the requirements of Attachment A showing Total
Calls Answered within thirty (30) seconds, Average Hold Time,
Percent of Calls Answered within thirty (30) Seconds, Percent of
Abandoned Calls, and the Percent of Lines Available. A sample of
an acceptable report pursuant to this Section is attached to this
Agreement as Attachment B.
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(i) Such other information about special problems, activities, or
achievements as Grantee may want to provide Grantor.

(2) Grantor shall also have the right to request such information as appropriate
and reasonable to determine whether or not Grantee is in compliance with
applicable Customer Service Standards, as referenced in Attachment A.
Such information shall be provided to Grantor in such format as Grantee
customarily prepares reports. Grantee shall fully cooperate with Grantor
and shall provide such information and documents as necessary and
reasonable for Grantor to evaluate compliance.

7.5 inspection of Facilities

Grantor may inspect upon request any of Grantee's facilities and equipment to confirm
performance under this Agreement at any time upon at least twenty-four (24) hours’ notice, or, in
case of an emergency, upon demand without prior notice.

7.6  False Statements

Any intentional false or misleading statement or representation in any report required by this
Agreement may be deemed a violation of this Agreement and may subject Grantee to all
remedies, legal or equitable, which are available to Grantor under this Agreement or otherwise,
Grantor shall have the right to determine the severity of the violation based upon the report in
guestion.

7.7 Report Expense

Ali reports and Records required under this or any other Section shall be furnished, without cost,
to Grantor.

SECTION 8. PROGRAMMING

81 Broad Programming Categories

(A) Grantee's Cable System shall provide the widest diversity of Programming
possible. Grantee shall provide at least the foliowing broad categories of
Programming to the extent such categories are reasonably available:

(N Educational Programming.

(2) Sports.

(3) General entertainment (including movies).
(4) Children/family-oriented.

(5) Arts, culture and performing arts.

(6) Foreign language.

(7) Science/documentary.
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(8) Weather information.

(9) Programming addressed to diverse ethnic and minority interests in the
Franchise Area; and

(10)  National, state, and local government affairs.
(B) Grantee shall not delete any broad category of Programming within its control.

8.2  Parental Control Devices

Upon request by any Subscriber, Grantee shall make available a parental control or lockout
device, traps, or filters to enable a Subscriber to control access to both the audio and video

portions of any or all Channels. Grantee shall inform its Subscribers of the availability of the
lockout device at the time of their initial subscription and periodically thereafter.

83 Leased Access Channels

Grantee shall meet the requirements for Leased Access Channels imposed by federal law.

8.4 Continuity of Service

(A) It shall be the right of all Subscribers to continue to receive Cable Service from
Grantee insofar as their financial and other obligations to Grantee are satisfied.
Subject to the force majeure provisions of Section 4.7 of this Agreement, Grantee
shall use its best efforts to ensure that all Subscribers receive continuous,
uninterrupted Cable Service regardless of the circumstances.

(B) In the event of a change in ownership, or in the event a new Cable Operator
acquires the Cable System in accordance with this Agreement, Grantee shall
cooperate with Grantor and such new Cable Operator in maintaining continuity of
service to all Subscribers.

SECTION 9. PUBLIC, EDUCATIONAL AND GOVERNMENTAL ACCESS

9.1 Management and Control of Access Channgels

(A) Grantor may authorize a DAP to control and manage the use of any and all Access
Centers provided by Grantee under this Agreement, including, without limitation,
the operation of Access Channels. To the extent of such designation by Grantor,
as between the DAP and Grantee, the DAP(s) shall have sole and exclusive
responsibility for operating and managing such Access Centers. The Grantor or its
designee may formulate rules for the operation of the Public Access Channel,
consistent with this Agreement; such rules shall not be designed to control the
content of Public Access Programming. Nothing herein shall prohibit the Grantor
from authorizing itself to be a DAP.

(B) Grantee shall cooperate with Grantor and DAPs in the use of the Cable System
and Access Centers for the provision of PEG Access.

(C) Except as provided in this Agreement, the Grantor shall allocate Access resources
to DAPs only.
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(D)  The Grantee shall, at Grantee’s expense, provide connection, including all
necessary terminal equipment for the transmission, of all PEG Access Channels
required in this Agreement to and from the Grantee’s Headend and the DAP
headend as of the Effective Date of this Agreement. [f the Grantor designates new
Access providers, or if a current DAP moves its site or location at its own
instigation after the Effective Date of this Agreement, the direct costs to construct
the Cable System from the new site or location to the nearest distribution point of
the Cable System shall not be the responsibility of Grantee and may be funded
from the PEG capital fee under Section 13 of this Agreement.

9.2 Channel Capacity and Use

(A) Upon the Effective Date of this Agreement, all Access Channels provided for
herein are administered by the Grantor or a DAP.

(1) Existing Access Channels; Grantee shall provide five (5) standard
definition (*SD") Downstream Channels for distribution on Grantee’s Basic
Service level of Public, Educaticnal, and Governmental Access
Programming. The Channel designations of those Channels as of the
Effective Date of this Agreement shall be: Channel 11; Channel 21;
Channel 23; Channel 28; and Channel 30. Grantee does not relinquish its
ownership of or ultimate right of control over Cable System capacity or a
Channel position by initially designating it for PEG Access use.

(2) Throughout the term of this Agreement, Grantee shall, at Grantee’s
expense and free of charge to the Grantor and any DAP, provide and
maintain existing Fiber Upstream links to enable character generated,
pre-recorded, and live cablecasts between the Origination Points provided
pursuant in Section 9.8 and any DAP headend facility to enable the
distribution of PEG Access Programming to Subscribers on PEG
Channels.

9.3 Standard Definition Channels

Grantee shall carry all components of the SD Access Channel Signals provided by the DAP
including, but not limited to, closed captioning, stereo audio and other elements associated with
the Programming. The DAP shall be responsible for providing the Access Channel Signal in a SD
format to the Demarcation point at the designated point of origination for the Access Channel.
Grantee shall be responsible for costs associated with the transport and distribution of the SD
Access Channel on its side of the Demarcation point.

94 High Definition Channels

(A) Within one hundred twenty (120) days of the Effective Date of this Agreement, or a
later date mutually agreed upon by Grantee and Grantor, following written notice
by the Grantor, Grantee shalt activate one (1) of the existing Access Channels, as
designated by the Grantor, in high definition (“HD”) format and simultaneously
carry that SD Access Channel Signal provided under Section 9.2.

(B) Grantee shall carry all components of the HD format Access Channel Signals
provided by the DAP including, but not limited to, closed captioning, stereo audio
and other elements associated with the Programming. The DAP shall be
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responsible for the costs associated with providing the Access Channel Signal in
an HD format to the Demarcation point at the designated point of arigination for the
Access Channel. Grantee shall be responsible for actual costs associated with the
transport and distribution of the HD Access Channel on its side of the Demarcation
point, except that Grantee may offset its actual costs in an amount not to exceed
Eight Thousand Dollars ($8,000) per PEG Channel against the PEG capital fee in
Section 13 for the one-time purchase of network equipment associated with the
provision of HD PEG Programming,

(C)  Additional HD PEG Access Channels.

(1) No earlier than twelve (12) months after the Effective Date of this
Agreement, and upon one hundred sixty {(160) days written notice from
Grantor, which notice may be sent prior to the twelfth (12™) month after the
Effective Date, Grantee shall provide and activate one (1) more of the
existing SD Access Channels provided under Section 9.2, as designated

~ by written notice of the Grantor, in an HD format, and simultaneously carry
the SD Signal of that Channel for a total of two (2) HD format Access
Channels.

(2) No earlier than four (4) years following the Effective Date of this
Agreement, and upon one hundred sixty (160) days written notice from
Grantor, Grantee shall provide and activate one (1) more of the existing SD
Access Channels provided under Section 9.2, as designated by written
notice of the Grantor, in an HD format, and simultaneously carry the SD
Signal of that Channel for a total of three (3) HD format Access Channels
(subject to the conditions in Section 9.4.C (3) below). The maximum
number of PEG Access Channels to be provided under this Agreement
after year four (4), whether in HD or SD, shall be eight (8).

(3} Activation of the third (3rd) HD Access Channel under Section 9.4.C (2)
above shall be subject to the following conditions:

(a) At least eighty percent (80%) of the basic tier Channels (or its
equivalent tier), excluding the Access Channels, are provided in
HD;

(b} On the SD Access Channel identified by the Grantor to be simulcast
as the third (3") HD Channel, at least eighty percent (80%) of the
Programming carried on that Access Channel is produced in HD
format for the three (3) month time period prior to the notice
provided under this Section; and

(c) On the SD Access Channel identified by the Grantor to be simulcast
as the third (3") HD Channel, not more than fifty percent (50%) of
the Access Programming content carried on that SD Access
Channels is character-generated only Programming for the three
(3) month time period prior to the notice provided under this
Section.

(D)  Grantee shall have no more than one hundred twenty (120) days from the date of
the written notices in this Section 9.4 to fully activate the Access Channels from the
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DAP to Subscribers in the HD format. Grantee shalt verify HD Channel Signal
delivery to Subscribers with the DAP. Upon request, Grantor shall provide
documentation to confirm that the criteria set forth above has been met.

(E) Af such time as all other Basic Service Channels (or its equivalent tier) excluding
Access Channels, are carried in HD, all remaining SD Access Channel Signals will
also be carried by Grantee in HD, at which time the SD Channels will be
discontinued and the maximum number of PEG Access Channels shall be five (5)
HD Channels.

{F) The Grantor acknowledges that receipt of HD format Access Channels may
require Subscribers to buy or lease special equipment, or pay additional HD
charges applicable to HD services. Grantee shall not be obligated to provide
complimentary HD receiving equipment to institutional or courtesy accounts as a
result of the obligations set forth in this Section 9.4.

9.5 Quality of SD and HD Access Channel Signals.

The Grantee shall not unreasonably discriminate against SD and HD Access Channels with
respect to accessibility, functionality and to the application of any applicable FCC Rules and
Regulations, including without limitation Subpart K Channel Signal standards. With respect to
Signal quality, Grantee shall not be required to carry an Access Channel in a higher quality format
than that of the Channel Signal delivered to Grantee, but Grantee shall distribute the Access
Channel Signal without degradation. There shall be no restriction on Grantee’s technology used
to deploy and deliver SD or HD Signals so long as the requirements of this Agreement are
otherwise met. Grantee may implement HD carriage of PEG Access Channels in any manner
(including selection of compression, utilization of IP, and other processing characteristics) that
produces a Signal quality for the Subscriber that is reasonably comparable and functionally
equivalent to similar commercial HD Channels carried on the Cable System. In the event the
Grantor believes and provides evidence that Grantee fails to meet this standard, Grantor will
notify Grantee of such concern, and Grantee will respond to any complaints in a timely manner.
Disputes under this Section 9.5 shall be addressed through the Franchise enforcement
procedures set forth in Section 15. Upon reasonable written request by a DAP, Grantee shall
verify that Access Channel Signal delivery to Subscribers is consistent with the requirements of
this Section 8.5.

9.6 Relocation of Access Channels

Grantee shall make reasonable efforts to coordinate the cablecasting of all Programming on the
Cable System on the same Channel designations as such Programming is currently cablecast in
the Franchise Area as set forth in Section 9.2 herein. If at any time during the duration of this
Agreement, Grantee reassigns the location of an Access Channel on its Cable System, Grantee
shall provide at least sixty {60) days advance notice tc the Grantor and the DAP (s). Grantee shall
make “best efforts” in the event of Channel relocation, to place the Access Channels within
reasonable proximity from the Channel location for network affiliate. Grantee shall also make
“‘best efforts” to assign the HD PEG Access Channel a number near the other HD local broadcast
stations if such Channel positions are not already taken, or if that is not possible, near HD
news/public affairs Programming Channels if such Channel positions are not already taken, or if
not possible, as reasonably close as available Channel numbering will allow. Grantee shall
ensure that Subscribers are notified of such reassignment in accordance with the notice
requirements in Attachment A that include its customer messaging function, for at least fifteen
(15) days prior to the change and fifteen (15) days after the change. In conjunction with any
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reassignment of any SD Access Channels, Grantee shall provide either (1) a reimbursement up to
Five Thousand Dollars {$5,000) to the Grantors collectively or the Commission for actual costs
associated with the change, or (2) Nine Thousand Dollars ($9,000) of in-kind airtime on advertiser
supported Channels to the Grantors collectively or the Commission for the purpose of airing
multiple thirty (30) second public service announcements produced by DAP. The Grantor shall
cooperate with the DAP and Grantee for such airing. All reimbursement, whether in cash or
in-kind, shall be paid or provided on a per-event basis, regardless of the number of Channels
affected by the change.

9.7 Access Interconnections

The Grantee shall, at Grantee’s expense and free of charge to the Grantor and any DAP, maintain
for the duration of this Agreement any and all existing Interconnections of Access Channels with
contiguous Cable Systems owned by the Grantee as of the Effective Date of this Agreement, in
order to receive from and deliver to the DAP’s headend, via the Grantee’s Headend, all the
Access Channels required by this Agreement and originating by the Grantor or its designee.

9.8 Origination Points

(A) The existing Origination Points listed in Attachment C | will remain available, af the
expense of Grantee, for use by the DAP to enable the distribution of PEG Access
Programming on the Cable System during the term of this Agreement,

(B) The additional permanent Origination Points required by the Grantor or DAP listed
in Attachment C i shall be provided by Grantee within ninety (90) days following
receipt of written notice from Grantor, at the expense of Grantee.

(C)  The additional Origination Points that may be required by the Grantor or a DAP at
the future public sites listed on Attachment CIli, shall be provided by Grantee
within ninety (90) days following receipt of written notice from Grantor, at the
expense of Grantee, up to a distance of one hundred twenty-five (125) feet from
Grantee’s existing outside plant facilities provided that Grantee can reach the
Demarcation point using (1) existing conduit, (2) conduit provided by Grantor, or
(3) an aerial connection. Grantor shall be responsible for any additional actual
cennection costs beyond the one hundred twenty-five (125) feet. Such additional
costs may be paid for from the PEG capital fee in Section 13.

(D)  Additional permanent Origination Points requested by the Grantor or DAP in
writing shall be provided by Grantee as soon as reasonably possible at the
expense of Grantor or DAP. Such costs may be paid for from the PEG capital fee
in Section 13.

(E) There shall be no charge to the Grantor, to the Commission, to any other DAP, or
1o any other Person for the use of the Upstream Capacity from the program
origination locations described in this Section, sc long as the transmissions are
designed for re-routing and distribution on any PEG Channel(s).

9.9 Changes in Technology

In the event Grantee makes any change in the Cable System and related equipment and facilities
or in Grantee's Signal delivery technology, which directly or indirecily affects the Signal quality or
transmission of Access services or Programming or requires Grantor to obtain new equipment in
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order to be compatible with such change for purposes of transport of and delivery of any Access
Channels (SD or HD}), Grantee shall, at its own expense and free of charge to Grantor and DAP,
take necessary technical steps or provide necessary technical assistance, including the purchase
or acquisition and maintenance of all necessary equipment, and training of Grantor's Access
personnel to ensure that the capabilities of Access services are not diminished or adversely
affected by such change.

9.10 Technical Quality

The Grantee shall maintain all Upstream and Downstream Access services, Programming and
Interconnections at the same level of technical quality and reliability required by this Agreement
and all other applicable laws, rules and regulations. Grantee shall provide routine maintenance
and shall repair and replace all transmission egquipment, including transmitters/receivers,
associated cable and equipment in use upon the Effective Date of this Agreement, necessary to
carry a quality Signal to and from Demarcation at Grantor's or DAP’s facilities.

9.11 PEG Access Program Listings On Cable System’s Digital Channel Guide

To the extent the configuration of the Cable System allows for detailed program listings to be
included on the digital Channel guide, Grantee will allow Grantor or the DAP to make
arrangements with the Channel guide vendor to make detailed Programming listings available on
the guide. The Grantor or DAP will be solely responsible for providing the program information to
the vendor in the format and timing required by the vendor and shall bear all costs of this guide
service. The cost for this service may be funded by the PEG capital fee as set forth in Section 13.

SECTION 10. GENERAL STREET USE AND CONSTRUCTION
10.1 Construction

(A) Subject to applicable laws, regulations and ordinances of Grantor and the
provisions of this Agreement, Grantee may perform all construction and
maintenance necessary for the operation of its Cable System. All construction and
maintenance of any and all facilities within the Public Rights of Way incident to
Grantee's Cable Systern shall, regardiess of who performs the construction, be
and remain Grantee's responsibility. Except as permitted in Section 10.1{ D), prior
to performing any construction or maintenance in the Public Rights of Way,
Grantee shall apply for, and obtain, all necessary permits. Grantee shall pay, prior
fo issuance, all applicable fees of the requisite construction permits and give
appropriate notices to any other Cable Operators, licensees or permittees of the
Grantor, or other units of government owning or maintaining pipes, wires, conduits
or other facilities which may be affected by the proposed excavation.

(B)Y  All construction shall be performed in compliance with this Agreement, all
applicable Grantor ordinances and codes, and any permit issued by the Grantor.
When obtaining a permit, Grantee shall inquire in writing about other construction
currently in progress, planned or proposed, in order to investigate thoroughly all
opportunities for joint trenching or boring. Whenever it is possible and reasonably
practicable to joint trench or share bores or cuts, Grantee shall work with other
providers, Cable Operators, and permittees so as to reduce as far as possible the
number of Street cuts.
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(C)

(E)

Grantor shall have the right to inspect all construction or installation work
performed within the Franchise Area as it shall find necessary to ensure
compliance with the terms of this Agreement, other pertinent provisions of law, and
any permit issued by the Grantor.

In the event that emergency repairs are necessary, Grantee shall immediately
notify the City of the need for such repairs. Grantee may initiate such emergency
repairs, and shall apply for appropriate permits as soon as reasonably practicable
but in no event later than forty-eight (48) hours after discovery of the emergency.
Grantee shall comply with all applicable City regulations relating to such
excavations or construction, including the payment of permit or license fees.

Whenever possible, to avoid additional wear and tear on the Public Rights of Way,
Grantee shall utilize existing poles and conduit. Grantee may charge for use of the
conduit consistent with all applicable faws. Notwithstanding the foregoing, this
Agreement does not grant, give or convey to the Grantee the right or privilege to
install its facilities in any manner on specific utility poles or equipment of the
Grantor or any other Person without their permission. Copies of agreements for
use of poles, conduits or other utility facilities must be provided upon request by
the Grantor upon demonstrated need and subject to protecting Grantee's
proprietary information from disclosure to third parties.

10.2 Location of Facilities

Grantee shall comply with the requirements of Oregon Utility Notification Center ORS
757.542-757.562 and ORS 757.993 (2009) (penalty for violation of utility excavation notification
provisions), and applicable rules and regulations promulgated thereunder in OAR Chapter 952
relating to Oregon Utility Notification Center.

10.3 Relocation

(A)

2810911v4

Relocation for Grantor.

(1)

(2)

Grantor shall have the right to require Grantee to change the location of
any part of Grantee's Cable System within the Public Rights of Way when
the public convenience requires such change, and the expense thereof
shall be paid by Grantee (however payment by Grantee shall in no way limit
Grantee’s right, if any, to seek reimbursement for such costs from any third
party). Should Grantee fail to remove or relocate any such facilities by the
date established by Grantor, Grantor may effect such removal or
relocation, and the expense thereof shall be paid by Grantee, including all
costs and expenses incurred by Grantor due to Grantee's delay. If Grantor
requires Grantee fo relocate its facilities located within the Public Rights of
Way, Grantor shall make a reasonable effort to provide Grantee with an
alternate location within the Public Rights of Way.

If public funds, which Grantor received, are available to any other user of
the Public Rights of Way (except for Grantor) for the purpose of defraying
the cost of relocating or removing facilities and Grantee relocates or
removes its facilities as required by Grantor under this Agreement, the
Grantor shall notify Grantee of such funding and will consider reimbursing
Grantee for such costs to the extent permitted or allowed by the funding
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source or applicable state law and to the extent other users of the Public
Rights of Way are provided such funds.

(B) Relocation by Grantor. The Grantor may remove, replace, modify or disconnect
Grantee's facilities and equipment located in the Public Right of Way or on any
other property of the Grantor in the case of fire, disaster, or other emergency,
provided that Grantor shall be responsible for any damage to Grantee’s facilities
as a result of Grantor’s negligence or gross negligence in performing work under
this Section. The Grantor shall attempt to provide notice to Grantee prior to taking
such action and shall, when feasible, provide Grantee with the opportunity to
perform such action,

(C) Movement for Other Franchise Holders. If any removal, replacement, modification
or disconnection is required to accommodate the construction, operation or repair
of the facilities or equipment of another Franchise holder, Grantee shall, after at
least thirty (30) days' advance written notice, take action to effect the necessary
changes requested by the responsible entity. Grantee and such other Franchise
holder shall determine how costs associated with the removal or relocation
required herein shall be allocated.

(D) Movement for Other Permittees. At the request of any Person holding a valid
permit and upon reascnable advance notice, Grantee shall temporarily raise,
lower or remove its wires as necessary to permit the moving of a building, vehicle,
equipment or other item. The permit holder must pay the expense of such
temporary changes, and Grantee may require the permit holder to pay the full
amount in advance.

10.4 Restoration of Public Rights of Way

Whenever Grantee excavates, damages, or disturbs the surface of any Public Right of Way for
any purpose, including but not limited to relocation or undergrounding as required in this Section,
Grantee shall promptly restore the Public Right of Way to the satisfaction of the Grantor in
accordance with applicable Grantor ordinances and codes and any permit issued by the Grantor.
In the event there is no applicable ordinance, code or permit, Grantee shall promptly restore the
Public Right of Way to at least its prior condition. Unless otherwise provided in any permit issued
by Grantor, when any opening is made by Grantee in a hard surface pavement in any Public Right
of Way, Grantee shall refill within twenty-four (24) hours. Grantee shall be responsible for
restoration and maintenance of the Public Right of Way and its surface affected by the excavation
in accordance with applicable regulations of the Grantor. Grantor may, after providing notice to
Grantee, or without notice where the disturbance or damage may create a risk to public health or
safety, refill or repave any opening made by Grantee in the Public Rights of Way, and the expense
thereof shall be paid by Grantee. Grantor may, after providing notice to Grantee, remove and/or
repair any work done by Grantee that, in the determination of Grantor, is inadequate., The cost
thereof, including the costs of inspection and supervision, shall be paid by Grantee. Within thirty
(30) days of receipt of an itemized list of those costs, including the costs of labor, materials and
equipment, the Grantee shall pay the Grantor. All excavations made by Grantee in the Public
Rights of Way shall be properly safeguarded for the prevention of accidents. All of Grantee's work
under this Agreement, and this Section in particular, shall be done in strict compliance with all
rules, regulations and ordinances of Grantor.
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10.5 Maintenance and Workmanship

(A) Grantee's Cable System shall be constructed and maintained in such manner as
not to interfere with sewers, water pipes, or any other property of Grantor, or with
any other pipes, wires, conduits, pedestals, structures, equipment or other
facilities that may have been laid in the Public Rights of Way by, or under,
Grantor's authority.

(B) Grantee shall maintain and use any equipment necessary to control and carry
Grantee's cable television Signals so as to prevent injury to Grantor's property or
propetrty belonging to any Person. Grantee, at its own expense, shall repair,
change and improve its facilities to keep them in good repair, and safe and
presentable condition.

10.6 Reservation of Grantor Public Rights of Way

Nothing in this Agreement shall prevent Grantor or utilities owned, maintained or operated by
public entities other than Grantor, from constructing sewers; grading, paving, repairing or altering
any Public Right of Way; repairing or removing water mains; or constructing or establishing any
other public work or improvement. All such work shall be done, insofar as practicable, so as not to
obstruct, injure or prevent the use and operation of Grantee's Cable System. However, if any of
Grantee's Cable System interferes with the construction or repair of any Public Right of Way or
public improvement, including construction, repair or removal of a sewer or water main or any
other public work, Grantee's Cable System shall be removed or replaced in the manner Grantor
shall direct, and Grantor shall in no event be liable for any damage to any portion of Grantee's
Cable System. Any and all such removal or replacement shall be at the expense of Grantee.
Should Grantee fail to remove, adjust or relocate its facilities by the date established by Grantor's
written notice to Grantee, Grantor may effect such removal, adjustment or relocation, and the
expense thereof shall be paid by Grantee, including all reasonable costs and expenses incurred
by Grantor due {o Grantee's delay.

10.7 Use of Conduits by Grantor

Grantor may install or affix and maintain wires and equipment owned by Grantor for governmental
purposes in or upon any and all of Grantee's ducts, conduits or equipment in the Public Rights of
Way and other public places without charge to Grantor, to the extent space therein or thereon is
reasonably available and feasible without compromising the integrity of the Cable System or
facility, and pursuant to all applicable ordinances and codes. For the purposes of this Section
10.7, "governmental purposes" includes, but is not limited to, the use of the structures and
installations by Grantor for fire, police, traffic, water, telephone, or signal systems, but not for
Cable System purposes or provision of services in competition with Grantee. Grantee shall not
deduct the value of such use of its facilities from its Franchise fees payable to Grantor except as
otherwise may be authorized by federal law.

10.8 Public Rights of Way Vacation

If any Public Right of Way or portion thereof used by Grantee is vacated by Grantor during the
term of this Agreement, unless Grantor specifically reserves to Grantee the right to continue its
installation in the vacated Public Right of Way, Grantee shall, without delay or expense to
Grantor, remove its facilities from such Public Right of Way, and restore, repair or reconstruct the
Public Right of Way where such removal has occurred, and place the Public Right of Way in such
condition as may be required by Grantor. In the event of failure, neglect or refusal of Grantee,
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after thirty (30) days' notice by Grantor, to restore, repair or reconstruct such Public Right of Way,
Grantor may do such work or cause it to be done, and the reasonable cost thereof, as found and
declared by Grantor, shall be paid by Grantee within thirty (30) days of receipt of an invoice and
documentation, and failure to make such payment shall be considered a material violation of this
Agreement.

10.9 Discontinuing Use of Facilities

Whenever Grantee intends to discontinue using any facility within the Public Rights of Way,
Grantee shall submit for Grantor's approval a complete description of the facility and the date on
which Grantee intends to discontinue using the facility. Grantee may remove the facility or
request that Grantor allow it to remain in place. Notwithstanding Grantee's request that any such
facility remain in place, Grantor may require Grantee to remove the facility from the Public Rights
of Way or modify the facility to protect the public health, welfare, safety, and convenience, or
otherwise serve the public interest. Grantor may require Grantee to perform a combination of
modification and removal of the facility. Grantee shall complete such removal or modification in
accordance with a reasonable schedule set by Grantor. Until such time as Grantee removes or
modifies the facility as directed by Grantor, or until the rights to and responsibility for the facility
are accepted by another Person having authority to construct and maintain such facility, Grantee
shall be responsible for all necessary repairs and relocations of the facility, as well as
maintenance of the Public Rights of Way, in the same manner and degree as if the facility were in
active use, and Grantee shall retain all liability for such facility.

10.10 Hazardous Substances

(A) Grantee shall comply with all applicable local, state and federal laws, statutes,
regulations and orders concerning hazardous substances refating to Grantee's
Cable System in the Public Rights of Way.

(B) Grantee shall maintain and inspect its Cable System located in the Public Rights of
Way. Upon reasonable notice to Grantee, Grantor may inspect Grantee's facilities
in the Public Rights of Way to determine if any release of hazardous substances
has occurred, or may occur, from or related to Grantee's Cable System. In
removing or modifying Grantee's facilities as provided in this Agreement, Grantee
shall also remove al residue of hazardous substances related thereto.

(C) Grantee agrees to forever indemnify the Grantor, its officers, boards,
commissions, duly authorized agents, and employees, from and against any
claims, costs and expenses of any kind, pursuant to and in accordance with
applicable State or federal laws, rules and regulations, for the removal or
remediation of any leaks, spills, contamination or residues of hazardous
substances attributable to Grantee’s Cable System in the Public Rights of Way.

10.11 Undergrounding of Cable

(A) Where all utility lines are installed underground at the time of Cable System
construction, or when such lines are subsequently placed underground, all Cable
System lines or wiring and equipment shall also be placed underground on a
nondiscriminatory basis with other utility lines at no additional expense to the
Grantor or Subscribers, to the extent permitted by law and applicable safety codes.
Cable must be installed underground where: (1) all existing utility lines are placed
underground, (2) statute, ordinance, policy, or other regulation of an individual
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Grantor or Commission requires utility lines to be placed underground, or (3) all
overhead utility lines are placed underground.

(B) Related Cable System equipment such as pedestals must be placed in
accordance with applicable code requirements and underground utility rules;
provided, however, nothing in this Agreement shall be construed to require
Grantee to construct, operate, or maintain underground any ground-mounted
appurtenances such as customer taps, line extenders, system passive devices,
amplifiers, pedestals, power supplies, or other related equipment. In areas where
electric or telephone utility wiring is aerial, the Grantee may install aerial cable,
except when a property owner or resident requests underground installation and
agrees fo bear the reasonable additional cost in excess of aerial installation.

(C)  For purposes of this Section 10.11, “utility lines” and “utility wiring” does not include
high voltage electric lines.

10.12 Tree Trimming

Subject to acquiring prior written permission of the Grantor, including any required permit, the
Grantee shall have the authority to trim frees that overhang a Public Right of Way of the Grantor
so as to prevent the branches of such trees from coming in contact with its Cable System, in
accordance with applicable codes and regulations and current, accepted professional tree
frimming practices.

10.13 Construction, Building and Zoning Codes

Grantee shall strictly adhere to all applicable construction, building and zoning codes currently or
hereafter in effect. Grantee shall arrange its lines, cables and other appurtenances, on both
public and private property, in such a manner as to not cause unreascnable interference with the
use of said public or private property by any Person. In the event of such interference, Grantor
may require the removal or relocation of Grantee's lines, cables, and other appurtenances, at
Grantee's cost, from the property in question.

10.14 Standards

(A) All work authorized and required hereunder shall be done in a safe, thorough and
workmanlike manner. The Grantee must comply with all safety requirements,
rules, and practices and employ all necessary devices as required by applicable
law during construction, operation and repair of iis Cable System. By way of
illustration and not limitation, the Grantee must comply with applicable provisions
of the National Electrical Code, National Electrical Safety Code and Occupational
Safety and Health Administration (OSHA) Standards.

(B) Grantee shall ensure that individual Cable System drops are properly bonded to
the electrical power ground at the home at fime of instaliation, and are consistent,
in all respects, with applicable provisions of the National Electrical Code and the
National Electrical Safety Code.
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SECTION 11. SYSTEM DESIGN AND STANDARDS

11.1 Subscriber Network

(A) As of the Effective Date of this Agreement, the Cable System utilizes a Fiber to the
node architecture serving no more than fifteen hundred (1,500) Subscribers per
node. All active electronics are 750 MHz capable equipment, or equipment of
higher bandwidth. Grantee agrees to maintain and improve upon this architecture
as demand requires.

(B) Grantee’s Subscriber network shall, at all times, meet or exceed the minimum
system design and performance specifications required by the FCC.

11.2 Test and Compliance Procedures

(A) Upon request, Grantee shall advise Grantor of schedules and methods for testing
the Cable System on a regular basis to determine compliance with the provisions
of applicable FCC technical standards. Representatives of Grantor may withess
tests, and written test reports may be made available to Grantor upon request.

(B) As required by FCC Rules, Grantee shall conduct proof of performance tests and
cumulative leakage index tests designed to demonstrate compliance with FCC
requirements. Grantee shall provide Grantor summary written reports of the
results of such tests.

11.3 Standby Power

Grantee shall provide standby power generating capacity at the Cable System Headend capable
of providing at least twelve (12) hours of emergency operation. Grantee shall maintain standby
power system supplies, to the node, rated for at least two (2) hours duration. In addition,
throughout the term of this Agreement, Grantee shall have a plan in place, along with all
resources necessary for implementing such plan, for dealing with outages of more than two (2)
hours.

SECTION 12. INSTITUTIONAL NETWORK SERVICES.

12.1  History

Grantee has constructed and provided managed network services through an institutional
network known as the Public Communications Network (‘PCN”). The PCN was provided by the
Grantee to the Grantor and the Grantor-authorized Users of the PCN, including public
agencies/Schools, public universities, Pacific University, and the Virginia Garcia Health Centers,
or their successor agencies (“PCN Users”). Grantor and Grantee have agreed to transition the
PCN Users to the managed services provided by Grantee’s Metro-E network (“Managed
Services”).

12.2  Grantee Responsible for Providing Institutional Network Service

(A) Grantee or an Affiliate shall be fully responsible for and at all times shall operate,
repair, maintain, manage and ensure provision of the Managed Services to all
eligible PCN Users in accordance with the terms of the Master Services
Agreement and all attachments and amendments, including the First Amendment
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and the Rate Card, copies of which are attached hereto as Attachment D
(collectively the "MSA") and the provisions of this Section 12. The parties agree
that regardless of whether Grantee or an Affiliate provides the Managed Services,
these Managed Services comprise an institutional network required under this
Agreement as authorized by Section 611 of the Cable Act, and Grantee is
ultimately responsible for the provision, operation and management of the
Managed Services pursuant to the MSA. During the term of this Agreement,
Grantee shall not terminate nor legally challenge the requirement to provide the
Managed Services as provided in the MSA.

(B) Should any designated Affiliate of the Grantee be unable or unwilling to provide the
Managed Services described in this Section and the MSA, the parties agree that
Grantee is fully and unconditionally responsible for continued provision of the
Managed Services, including the assumption of responsibilities of PCN User
contracts and the MSA.

12.3 Master Services Agreement

Subject to the transition plan set forth in Section 12.4 below, Grantee, or its Affiliate, shall at all
times provide the Managed Services to PCN Users in accordance with an executed MSA.
Grantee shall not offer, and shall not cause any Affiliate to offer, to any PCN User or eligible PCN
User a Managed Services agreement other than the MSA. Where the MSA conflicts with any term
or condition of this Agreement, the MSA shall prevail. If Grantor or any PCN User terminates in
any manner the Managed Services provided under its MSA prior {0 the expiration date of this
Agreement, such termination shall not affect any other rights or obligations under this Agreement
or obligate Grantee to provide any other managed network or institutional network services to
Grantor or any PCN User.

12.4 Transifion/fUpgrade to Master Services Agreement

(A) Prior to any transition of a PCN User to services under the MSA, Grantee shall
continue providing PCN services o PCN Users as agreed to under its existing
Grantor-approved PCN User contract. Grantee of its Affiliate shall transition PCN
Users to Managed Services under the MSA within twenty four (24) months from
the Effective Date of this Agreement, but shall implement rates consistent with the
Rate Card no later than January 1, 2016. This will include an upgrade of current
Grantee supplied equipment at PCN User sites at no cost to PCN Users that sign
contracts with a term greater than one (1) year.

(B) Grantee shall develop a proposed transition plan that shall be provided to a current
PCN User no later than three {3) months prior to the proposed transition date. The
PCN User shall have thirty (30) days to review and comment on the proposed plan.
Upon receipt of any comments from the PCN User on the proposed transition plan,
Grantee shall confer with the PCN User and shall provide a mutually agreed upon
transition plan to such User no later than thirty (30) days prior to the transition. If
the PCN User does not comment on the proposed transition plan, the date of the
transition shall be that set forth in the proposed plan.

{C) For network cutover and transition work that will result in service outages, Grantee
shall schedule the work between the hours of 12:00 a.m. and 5:00 a.m., or at
another time agreed to in writing by the affected PCN Users. Grantee shall provide
shorter windows for those cutover activities that can be performed in less than two
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(2) hours. When scheduled work has the potential to use the full five (5) hour
window, Grantee will clearly communicate this to affected PCN Users.

12.5 Breach of the Master Service Agreement

The parties intend that day-to-day issues regarding the provision of Managed Services shall be
addressed and resolved with reference solely to the MSA. If there is a sustained and ongoing
material failure by the Grantee, or its Affiliate, to provide the Managed Services pursuant to the
terms of the MSA, such failure may be deemed a breach of this Agreement and shall be subject to
the fines and procedures set forth in Section 15 of this Agreement. All other breaches of the MSA
shall be subject to the remedies set forth in the MSA.

12.6 Grantor/User Meetings

Grantee and any Affiliate providing the Managed Services agree to meet at least once annually
with the members of the Broadband Users Group ("BUG”) or its successor organization, to
discuss planned improvements or changes to the Managed Services provided under a MSA |, and
to hear the comments and concerns of the BUG.

12.7 Annual Report to Grantor

Within forty-five (45) days of the end of each calendar year, Grantee shall provide Grantor with a
report listing each PCN User site under the MSA, along with that site’s address and the level of
service provided af that site.

12.8 Security

Grantee agrees to abide by all privacy and security requirements in applicable state and federal
laws and regulations with respect to Managed Services provided for in this Section 12 comply.

SECTION 13. PEG ACCESS AND PCN GRANT FUND

Grantee shall support the continued viability of Institutional Network and Public, Educational and
Government (PEG) Programming, through the following funding:

13.1  Fund Payments

During the term of this Agreement, Grantee agrees to collect and pay Grantor Eighty Cents
($0.80} per Subscriber, per month to support the Capital equipment and facility needs of PEG
Access and the Grantor institutional network (previously known as the PCN), which funds shall be
used in accordance with applicable federal law. Nothing in this Section 13 shall be viewed as a
waiver of Grantor’s rights to use the funds provided to Grantor in this Section 13.1 for any lawful
purpose permitted under applicable federal faw. Grantee shall make such payments Quarterly,
following the Effective Date of this Agreement, for the preceding quarter ending March 31, June
30, September 30, and December 31. Each payment shall be due and payable no later than
forty-five (45) days after the end of each Quarter.

13.2  Annual Granft Award Report

(A) Grantor shall provide a report annually to the Grantee on the use of the funds
provided by to the Granter under this Section. Reports shall be submitted to the
Grantee within one hundred twenty (120) days of the close of Grantor’s fiscal year.
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(B)

Grantee may reasonably review Records of the Grantor (and of the DAP) related to
the use of funds in such reports to confirm that funds are used in accordance with
federal law and this Agreement. Grantee will notify the Grantor in writing at least
thirty (30) days prior to the date of such a review and identify the relevant financial
Records of Grantor (and the DAP}) that Grantee wants to review. The time periad
of the review shall be for the fund payments received no more than thirty-six (36)
months prior to the date the Grantee notifies Grantor of its intent to perform a
review. The Grantor shall make such Records available for inspection and copying
during normal business hours at the office of the Grantor (or the DAP),

13.3 PEG Access Not Franchise Fees

(A)

(B)

Grantee agrees that financial support for the PEG Access and PCN Grant Fund,
and all other Grantee PEG and PCN obligations set forth in this Agreement shall in
no way modify or otherwise affect Grantee's obligations to pay Franchise fees to
Grantor. Grantee agrees that although the sum of Franchise fee and the
payments set forth in this Section may total more than five percent (5%) of
Grantee’s Gross Revenues in any twelve (12) month period, the additional
commitments shall not be offset or otherwise credited in any way against any past,
present or future Franchise fee payments under this Agreement so long as such
fees are used in a manner consistent with this Agreement and federal law.

Grantor recognizes Franchise fees and certain additional commitments are
external costs as defined under the FCC rate regulations in force at the time of
adoption of this Agreement and Grantee has the right and ability to include
Franchise fees and certain other commitments on the bills of cable Subscribers (47
C.F.R. Section 76.922).

SECTION 14, SERVICE EXTENSION, CONSTRUCTION, AND INTERCONNECTION

14.1  Equivalent Service

It is Grantee's general policy that all residential dwelling units in the Franchise Area have
equivalent availability to Cable Service from Grantee's Cable System under nondiscriminatory
rates and reasonable terms and conditions, subject to federal law. Grantee shall not arbitrarily
refuse to provide Cable Service to any Person within its Franchise Area.

14.2 Service Availability

(A)

2810911v4

Service to New Subdivisions. Grantee shall provide Cable Service in new
subdivisions upon the earlier of either of the following occurrences: 1) Within sixty
(60) days of the time when foundations have been installed in fifty (50) percent of
the dwelling units in any individual subdivision; or 2) Within thirty (30) days
following a request from a resident. For purposes of this Section, a receipt shall be
deemed fo be made on the signing of a service agreement, receipt of funds by the
Grantee, receipt of a written request by Grantee, or receipt by Grantee of a verified
verbal request.

Grantee shall provide such service:

(1) With no line extension charge except as specifically authorized elsewhere
in this Agreement.
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(2) At a nondiscriminatory installation charge for a standard installation,
consisting of a drop no longer than one hundred twenty five (125) feet, with
additional charges for non-standard installations computed according to a
nondiscriminatory methodology for such installations, adopted by Grantee
and provided in writing to Grantor; and at nondiscriminatory monthly rates
for residential Subscribers, subject to federal law.

(C}  Required Extensions of Service. Whenever the Grantee shall receive a request for
service from at least ten (10) residences within 1320 cable-bearing strand feet
{cne-quarter cable mile) of its trunk or distribution cable, it shall extend its Cable
System to such potential Subscribers at no cost to said Subscribers for Cable
System extension, other than the usual connection fees for all Subscribers within
ninety (90} days, provided that such extension is technically feasible, and if it will
not adversely affect the operation of the Cable System.

(D) Customer Charges for Extensions of Service. No potential Subscriber shall be
refused service arbitrarily. However, for unusual circumstances, such as a
potential Subscriber’s request to locate a cable drop underground, existence of
more than one hundred twenty-five {125) feet of distance from distribution cable to
connection of service to such Subscriber, or a density of less than ten (10)
residences per one thousand three hundred twenty (1,320} cable-bearing strand
feet of trunk or distribution cable, service may be made available on the basis of a
capital contribution in aid of construction, including cost of material, labor, and
easements. For the purpose of determining the amount of capital contribution in
aid of construction to be borne by the Grantee and potential Subscribers in the
area in which service may be expanded, the Grantee will contribute an amount
equal to the construction and other costs per mile, muitiplied by a fraction whose
numerator equals the actual number of residences per one thousand three
hundred twenty (1320) cable-bearing strand feet of its trunks or distribution cable
and whose denominator equals ten (10) residences. Subscribers who request
service hereunder will bear the remainder of the construction and other costs on a
pro rata basis. The Grantee may require that the payment of the capital
contribution in aid of construction borne by such potential Subscriber be paid in
advance.

(E) Enforcement. Failure to meet these standards shall subject Grantee to
enforcement actions on a per Subscriber basis in Section 15.

14.3 Connection of Public Facilities

As a voluntary initiative, Grantee shall, at no cost to Grantor, provide one (1) outlet of basic and
digital economy tier (or its functional equivalent) Programming to public use buildings, as
designated by the Grantor, and all libraries and Schools. Those portions of buildings housing
prison/jail populations shall be excluded from this requirement. In addition, Grantee agrees {o
provide, at no cost, one (1} outlet of basic and digital economy tier (or its functional equivalent)
Programming to all such future public buildings if the drop line to such building does not exceed
one hundred and twenty five (125) cable feet or if Grantor or other agency agrees to pay the
incremental cost of such drop line in excess of one hundred twenty five (125) feet, including the
cost of such excess labor and materials. Outlets of basic and digital economy tier (or its functional
equivalent) Programming provided in accordance with this subsection may be used to distribute
Cable Service throughout such buildings, provided such distribution can be accomplished without
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causing Cable System disruption and general technical standards are maintained. Cost for any
additional outlets shall be the responsibility of Grantor.

SECTION 15. FRANCHISE VIOLATIONS; REVOCATION OF FRANCHISE

15.1 Procedure for Remedying Franchise Violations

(A)

(B)

(C)

2810911v4

if Grantor believes that Grantee has failed to perform any obligation under this
Agreement or has failed to perform in a timely manner, Grantor shall notify Grantee
in writing, stating with reasonable specificity the nature of the alleged violation,

The Grantor must provide written notice of a viclation. Upon receipt of notice, the
Grantee will have a period of thirty (30) days to cure the violation or thirty (30) days
to present to the Grantor a reasonable remedial plan. The Grantor shall, with
Grantee’s consent, decide whether to accept, reject, or modify the remedial plan
presented by the Grantee. Fines shall be assessed only in the event that either a
cure has not occurred within thirty (30) days or the Grantor rejects the remedial
plan. The procedures provided in Section 15 shall be utilized to impose any fines.
The date of violation will be the date of the event and not the date Grantee receives
notice of the violation provided, however, that if Grantor has actual knowledge of
the violation and fails to give the Grantee the notice called for herein, then the date
of the violation shall be no earlier than ten (10) business days before the Grantor
gives Grantee the notice of the violation. Grantee shall have thirty (30) calendar
days from the date of receipt of such notice to:

(1) Respond to Grantor, contesting Grantor's assertion that a violation has
occurred, and requesting a hearing in accordance with subsection (E)
below, or:

(2) Cure the violation, or;

(3) Notify Grantor that Grantee cannot cure the violation within the thirty (30)
days, and notify the Grantor in writing of what steps the Grantee shall take
to cure the violation, including the Grantee’s projected completion date for
such cure. In such case, Grantor shall set a hearing date within thirty (30)
days of receipt of such response in accordance with subsection (C) below.

In the event that the Grantee notifies the Grantor that it cannot cure the violation
within the thirty (30) day cure period, Grantor shall, within thirty (30) days of
Grantor's receipt of such notice, set a hearing. At the hearing, Granior shall review
and determine whether the Grantee has taken reasonable steps to cure the
violation and whether the Grantee's proposed plan and completion date for cure
are reasonable. In the event such plan and completion date are determined by
mutual consent to be reasonable, the same may be approved by the Grantor, who
may waive all or part of the fines for such extended cure period in accordance with
the criteria set forth in subsection {G) below.

In the event that the Grantee fails to cure the violation within the thirty (30) day
basic cure period, or within an extended cure period approved by the Grantor
pursuant to subsection (C), the Grantor shall set a hearing to determine what fines,
if any, shall be applied.
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(E)

(A

(G)

(H)

()

)
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In the event that the Grantee contests the Grantor's assertion that a violation has
occurred, and requests a hearing in accordance with subsection (B)(1) above, the
Grantor shall set a hearing within sixty (60} days of the Grantor's receipt of the
hearing request to determine whether the violation has occurred, and if a violation
is found, what fines shall be applied.

In the case of any hearing pursuant to this Section, Grantor shall notify Grantee of
the hearing in writing and at the hearing, Grantee shall be provided an opportunity
to be heard, examine Grantor’'s withesses, and to present evidence in its defense.
The Grantor may also hear any other Person interested in the subject, and may
provide additional hearing procedures as Grantor deems appropriate.

The fines set forth in Section 15.2 of this Agreement may be reduced at the
discretion of the Grantor, taking into consideration the nature, circumstances,
extent and gravity of the violation as reflected by one or more of the following
factors:

(1) Whether the viclation was unintentional;
(2) The nature of the harm which resulted;

(3) Whether there is a history of prior violations of the same or other
requirements;

4 Whether there is a history of overall compliance, and/or;
(5) Whether the violation was voluntarily disclosed, admitted or cured.

If, after the hearing, Grantor determines that a violation exists, Grantor may use
one or more of the following remedies:

(D Order Grantee to correct or remedy the violation within a reasonable time
frame as Grantor shall determine;

(2) Establish the amount of fine set forth in Section 15.2, taking into
consideration the criteria provided for in subsection {G) of this Section as
appropriate in Grantor's discretion;

(3) Revoke this Agreement, and/or;

(4) Pursue any other legal or equitable remedy available under this Agreement
or any applicable law.

Fines shall not be imposed in an amount in excess of seventy-five thousand dollars
($75,000) for the Grantors collectively within any twelve (12) month consecutive
period.

The determination as to whether a violation of this Agreement has occurred shall
be within the sole discretion of the Grantor or its designee, provided that any such
final determination shall be subject to review by a court of competent jurisdiction
under applicable law.
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15.2  Fines

{(A) Failure to comply with provisions of this Agreement may result in injury to Grantor.
Grantor and Grantee recognize it will be difficult to accurately estimate the extent
of such injury. Therefare, the financial penalty provisions of this Agreement are
intended as a reasonable forecast of compensation to the Grantors collectively for
the harm caused by violation of this Agreement, including but not limited to
administrative expense, iegal fees, publication of notices, and holding of a hearing
or hearings as provided herein.

(1) For violating aggregate performance telephone answering standards for a
Quarterly measurement period:

(a)
(b)

(c)

$10,000 for the first such violation;

$20,000 for the second such violation, unless the violation has been
cured;

$30,000 for any and all subsequent violations, unless the violation
has been cured;

A cure is defined as meeting the Subscriber telephone answering
standards for two (2) consecutive Quarterly measurement periods;

(2) For violation of applicable Subscriber service standards where violations
are not measured in terms of aggregate performance standards: $250 per
violation, per day;

(3) For all other violations of this Agreement, except as otherwise provided
herein, (for example, but not limited to, Record submissions under Section
7). $250/day for each violation for each day the violation continues.

(B) The fines set forth in Section 15.2(A) may be reduced at the sole discretion of the
Grantor, taking into consideration the nature, circumstances, extent and gravity of
violation as reflected by one or more of the following factors:

(@)
(b)
(c)

(d)
(e)

whether the violation was unintentional;
the nature of the harm which resulted;

whether there is a history of prior violations of the same or other
requirements;

whether there is a history of overall compliance, and/or;

whether the violation was voluntarily disclosed, admitted or cured.

(C) Collection of Fines. The collection of fines by the Grantor shali in no respect affect:

(1) Compensation owed tc Subscribers; or

2810911v4
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(2) The Grantee's obligation to comply with all of the provisicns of this
Agreement or applicable law; or

(3) Other remedies available to the Grantors provided, however, that collection
of fines shall be the exclusive remedy for the Grantors for the particular
incident or for the particular time period for which it is imposed other than
reasonable attorney fees and costs, if applicable. If the violation continues
beyond the particular time period, Grantor shall have the right to pursue
other remedies under this Agreement.

15.3 Revocation

(A) Should Grantor seek to revoke the Franchise after following the procedures set
forth in Section 15.1, Grantor shall give written notice to Grantee of its intent. The
notice shall set forth the exact nature of the nhoncompliance. Grantee shall have
ninety (90) days from such notice to object in writing and to state its reasons for
such objection. In the event Grantor has not received a satisfactory response from
Grantee, it may then seek termination of the Franchise at a public hearing. Grantor
shall cause to be served upon Grantee, at least thirty (30) days prior to such public
hearing, a written notice specifying the time and place of such hearing and stating
its intent to revoke the Franchise.

(B) At the designated hearing, Grantee shall be provided a fair opportunity for full
participation, including the right to be represented by legal counsel, to introduce
relevant evidence, to require the production of evidence, to compel the relevant
testimony of the officials, agents, employees or consuitants of Grantor, to compel
the testimony of other persons as permitted by law, and o guestion and/for cross
examine witnesses. A complete verbatim record and transcript shall be made of
such hearing.

(C) Following the public hearing, Grantee shall be provided up to thirty (30) days to
submit its proposed findings and conclusions in writing and thereafter Grantor shall
determine (i) whether an event of default has occurred; (ii} whether such event of
default is excusable; and (iii) whether such event of default has been cured or will
be cured by Grantee. Grantor shall also determine whether to revoke the
Franchise based on the information presented, or, where applicable, grant
additional time to Grantee to effect any cure. [f Grantor determines that the
Franchise shall be revoked, Grantor shall promptly provide Grantee with a written
decision setting forth its reasoning. Grantee may appeal such determination of
Grantor to an appropriate court, which shall have the power to review the decision
of Grantor. Grantee shall be entitled to such relief as the court finds appropriate.
Such appeal must be taken within sixty (60} days of Grantee’s receipt of the
determination of the Grantor.

(D) Grantor may, at its sole discretion, take any lawful action which it deems
appropriate to enforce Grantor’s rights under the Agreement in lieu of revocation of
the Franchise.

15.4 Relationship of Remedies

(A) Remedies are Non-exclusive. The remedies provided for in this Agreement are
cumulative and not exclusive; the exercise of one remedy shall not prevent the
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15.5

15.6

(B)

(A)

(B)

exercise of another remedy, or the exercise of any rights of the Grantor at law or
equity, provided that the cumulative remedies may not be disproportionate to the
magnitude and severity for the breach for which they are imposed except as
otherwise provided in Section 15.2. By way of example and not limitation, the
collection of fines by Grantor shall in no respect affect;

) Refunds or credits owed to Subscribers; or

(2) Grantee's obligation to comply with the provisions of this Agreement or
applicable law.

No Election of Remedies. Without limitation, the withdrawal of amounts from the
Grantee's performance bond, or the recovery of amounts under the insurance,
indemnity or penalty provisions of this Agreement shall not be construed as any of
the following: an election of remedies; a limit on the liability of Grantee under the
Agreement for fines or otherwise, except as provided in Section 15.2; or an excuse
of faithful performance by Grantee.

Removal

In the event of termination, expiration or revocation of this Agreement, Grantor
may order the removal of the above-ground Cable System facilities and such
underground facilities as required by Grantor in order to achieve reasonable
engineering or Public Rights of Way use purposes, from the Franchise Area at
Grantee's sole expense within a reasonable period of time as determined by
Grantor. In removing its plant, structures and equipment, Grantee shall refill, at its
own expense, any excavation that is made by it and shall leave all Public Rights of
Way, public places and private property in as good a condition as that prevailing
prior to Grantee's removal of its equipment.

If Grantee fails to complete any required removal to the satisfaction of Grantor,
Grantor may cause the work to be done and Grantee shall reimburse Grantor for
the reasonable costs incurred within thirty (30) days after receipt of an itemized list
of the costs and Grantor may recover the costs through the Performance Bond
provided by Grantee.

Receivership and Foreclosure Grantor and Grantee acknowledge that the following

paragraphs may not be applicable or are subject to the jurisdiction of the bankruptcy court.

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

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

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

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

(1) Grantor has approved the transfer of this Agreement, in accordance with
the procedures set forth in this Agreement and as provided by law; and

(2) The purchaser has agreed with Grantor to assume and be bound by all of
the terms and conditions of this Agreement.

15.7 No Recourse Against Grantor

Grantee shall not have any monetary recourse against Grantor or its officials, boards,
commissions, agents or employees for any loss, costs, expenses or damages arising out of any
provision or requirerment of this Agreement or the enforcement thereof, in accordance with the
provisions of applicable federal, state and local law. The rights of the Grantor under this
Agreement are in addition to, and shall not be read to limit, any rights or immunities the Grantor
may enjoy under federal, state or local law. However, under federal law, Grantee does have the
right to seek injunctive and declaratory relief.

15.8 Nonenforcement By Grantor

Grantee is not relieved of its obligation to comply with any of the provisions of this Agreement by
reason of any failure of Grantor to enforce prompt compliance. Grantor's forbearance or failure to
enforce any provision of this Agreement shall not serve as a basis to stop any subsequent
enforcement. The failure of the Grantor on one or more occasions to exercise a right or to require
compliance or performance under this Agreement or any applicable law shall not be deemed to
constitute a waiver of such right or a waiver of compliance or performance, unless such right has
been specifically waived in writing. Any waiver of a violation is not a waiver of any other violation,
whether similar or different from that waived.

SECTION 16, ABANDONMENT

16.1 Effect of Abandonment

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

(A)

The Grantor shall be entitled to exercise its options and obtain any required
injunctive relief if:

(1) The Grantee fails to provide Cable Service in accordance with this
Agreement to the Franchise Area for ninety-six {96) consecutive hours,
unless the Grantor authorizes a longer interruption of service, except if
such failure to provide service is due to a force majeure occurrence, as
described in Section 4.7; or

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

SECTION 17. FRANCHISE RENEWAL AND TRANSFER

17.% Renewal

(A)

(B)

The Grantor and Grantee agree that any proceedings undertaken by the Grantor
that relate to the renewal of Grantee's Agreement shall be governed by and
comply with the provisions of the Cable Act (47 USC § 548), unless the procedures
and substantive protections set forth therein shall be deemed fo be preempted and
superseded by the provisions of any subsequent provision of federal or state law,

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

17.2 Transfer of Ownership or Control

(A)

(B)

2810011v4

The Cable System and this Agreement shall not be sold, assigned, fransferred,
leased, or disposed of, either in whole or in part, either by involuntary sale or by
voluntary sale, merger, consolidation, nor shall title thereto, either legal or
equitable, or any right, interest, or property therein pass to or vest in any Person or
entity, without the prior written consent of the Grantor, which consent shall not be
unreasonably withheld.

The Grantee shall promptly notify the Grantor of any actual or proposed change in,
or transfer of, or acquisition by any other party of control of the Grantee. The word
"control" as used herein is not limited to majority stockholders but includes actual
working control in whatever manner exercised. A rebuttable presumption that a
transfer of control has occurred shall arise on the acquisition or accumulation by
any Person or group of Persons of ten percent {10%) of the shares or the general
partnership interest in the Grantee, except that this sentence shall not apply in the
case of a transfer to any Person or group already owning at least a ten percent
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(€)

(D)

(E)

(F)

(G)

(H)

(10%) interest of the shares or the general partnership interest in the Grantee.
Every change, transfer or acquisition of control of the Grantee shall make this
Agreement subject to revocation unless and until the Grantor shall have consented
thereto.

The parties to the sale or fransfer shall make a written request to the Grantor for its
approval of a sale or fransfer and furnish all information required by law and the
Grantor.

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

Within thirty (30) days of any transfer or sale, if approved or deemed granted by the
Grantor, Grantee shall file with the Grantor a copy of the deed, agreement, lease or
other written instrument evidencing such sale or transfer of ownership or control,
certified and sworn to as correct by Grantee and the transferee.

[n reviewing a request for sale or transfer, the Grantor may inquire into the legal,
technical and financial qualifications of the prospective controlling party or
transferee, and Grantee shall assist the Grantor in so inquiring. The Grantor may
condition said sale or fransfer upon such terms and conditions as it deems
reasonably appropriate, provided, however, any such terms and conditions so
attached shall be related to the legal, technical, and financial qualifications of the
prospective controlling party or transferee and to the resolution of outstanding and
unresolved issues of noncompliance with the terms and conditions of this
Agreement by Grantee.

The censent or approval of the Grantor {o any transfer by the Grantee shall not
constitute a waiver or release of any rights of the Grantor, and any transfer shall,
by its terms, be expressly subordinate to the terms and conditions of this
Agreement.

Notwithstanding anything to the contrary in this Secticn, the prior approval of the
Grantor shall not be required for any sale, assignment or transfer of the Agreement
or Cable System for cable television system usage to an entity controlling,
controlled by or under the same common control as Grantee, provided that the
proposed assignee or transferee must show financial responsibility as may be
determined necessary by the Grantor and must agree in writing to comply with all
provisions of the Agreement. No consent shall be required for a transfer in trust, by
mortgage, by other hypothecation, by assignment of any rights, title, interest of
Grantee in the Franchise or Cable System in order to secure indebtedness.

SECTION 18. SEVERABILITY

If any Section, subsection, paragraph, term, or provision of this Agreement or any ordinance, law,
or document incorporated herein by reference is held by a court of competent jurisdiction to be
invalid, unconstitutional, or unenforceable, such holding shall be confined in its operation te the
Section, subsection, paragraph, term, or provision directly involved in the controversy in which
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such holding shall have been rendered, and shall not in any way affect the validity of any other
Section, subsection, paragraph, term, or provision hereof. Under such a circumstance the
Grantee shall, upon the Grantor’'s request, meet and confer with the Grantor to consider
amendments to this Agreement. The purpose of the amendments shall be to place the parties, as
nearly as possible, in the position that they were in prior to such determination, consistent with
applicable law. In the event the parties are unable to agree to a modification of this Agreement
within sixty (60) days, either party may (1) seek appropriate legal remedies to amend this
Agreement, or (2) shorten this Agreement to thirty-six (36) months, at which point either party may
invoke the renewal procedures under 47 U.S.C. § 546. Each party agrees to participate in up to
sixteen (16} hours of negotiation during the sixty (60) day period.

SECTION 19. MISCELLANEOUS PROVISIONS

19.1  Preferential or Discriminatory Practices Prohibited

Grantee shall not discriminate in hiring, employment or promotion on the basis of race, color,
creed, ethnic or national origin, religion, age, sex, sexual orientation, marital status, or physical or
mental disability. Throughout the term of this Agreement, Grantee shall fully comply with all equal
employment or nondiscrimination provisions and requirements of federal, state and local law and,
in particutar, FCC rules and regulations relating thereto.

19.2 Dispute Resolution

(A) The Grantor and Grantee agree that should a dispute arise between the parties
concerning any aspect of this Agreement which is not resolved by mutual
agreement of the parties, and unless either party believes in good faith that
injunctive relief is warranted, the dispute will be submitted to mediated negotiation
prior to any party commencing litigation. In such event, the Grantor and Grantee
agree to participate in good faith in a non-kinding mediation process. The
mediator shall be selected by mutual agreement of the parties. In the absence of
such mutual agreement, each party shali select a temporary mediator, and those
mediators shall jointly select a permanent mediator.

(B) if the parties are unable o successfully conclude the mediation within forty-five
(45) days from the date of the selection of the mediator, either party may terminate
further mediation by sending written notice to the other. After written notice has
heen received by the other party, either party may pursue whatever legal remedies
exist. All costs associated with mediation shall be borne, equally and separately,
by the parties.

19.3 Notices

(A) Throughout the term of this Agreement, Grantee shall maintain and file with
Grantor a designated legal or local address for the service of notices by mail. A
copy of all notices from Grantor to Grantee shall be sent, postage prepaid, to such
address and such notices shall be effective upon the date of mailing. At the
Effective Date of this Agreement, such addresses shall be:

Comcast of Oregon, li, Inc.
Attn: Government Affairs
9605 SW Nimbus Ave
Beaverton, OR 97008
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with copy to:

Attn : West Division/Government Affairs
15815 25" Ave West
Lynnwood, WA 98087

{(B)  All notices to be sent by Grantee to Grantor under this Agreement shall be sent,
postage prepaid, and such notices shall be effective upon the date of mailing. At
the Effective Date of this Agreement, such address shall be:

Metropolitan Area Communications Commission
15201 NW Greenbrier Parkway, C-1
Beaverton, OR 970086

19.4 Binding Effect

This Agreement shall be binding upon the parties hereto, their permitted successors and assigns.

19.5 Authority to Amend

This Agreement may be amended at any fime by written agreement between the parties.
19.6 Governing Law

This Agreement shall be governed in all respects by the laws of the State of Oregon.
19.7 Guarantee

The performance of the Grantee shall be guaranteed in all respects by TCl West, LLC. A signed
guarantee, in a form acceptable to the Grantor, shall be filed with the Grantor prior to the Effective

Date hereof.

19.8 Captions

The captions and headings of this Agreement are for convenience and reference purposes only
and shall not affect in any way the meaning or interpretation of any provisions of this Agreement.

19.9 Entire Agreement

This Agreement, together with all appendices and attachments, contains the entire agreement
between the parties, supersedes all prior agreements or proposals except as specifically sef forth
herein, and cannot be changed orally but only by an instrument in writing executed by the parties.

19.10 Construction of Agreement

The provisions of this Agreement shall be liberally construed to promote the public interest.

Agreed to this day of , 2015

46
28109711v4 NORTH PLAINS CITY COUNCIL AGENDA PACKET

Monday, July 20, 2015
Packet Pagination: Page 65 of 219




COMCAST OF OREGON I, INC.

By:

Division President

281091 1v4

METROPOLITAN AREA
COMMUNICATIONS COMMISSION

By:
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Bruce Crest
Administrator
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Attachment A
CUSTOMER SERVICE

These standards shall apply to Grantee to the extent it is providing Cable Services over the Cable
System in the Franchise Area. This Attachment A sets forth the minimum customer service
standards that the Grantee must satisfy.

1. Definitions

(A)

(B)

(D)

(E)
(F)

(G)

Normal Business Hours mean those hours during which most similar businesses in
the Franchise Area are open io serve customers. In all cases, "Normal Business
Hours" must include some evening hours at least one night per week and/or some
weekend hours.

Normal Operating Conditions: Those service conditions that are within the control
of the Grantee, as defined under 47 C.F.R. § 76.309(c)(4)(ii). Those conditions
which are not within the control of the Grantee include, but are not limited to,
natural disasters, civil disturbances, power outages, telephone network outages,
and severe or unusual weather conditions. Those conditions which are ordinarily
within the control of the Grantee include, but are not limited to, special promotions,
pay-per-view events, rate increases, regular peak or seasonal demand periods,
and maintenance or upgrade of the Cable System.

Respond: The start of Grantee’s investigation of a Service Interruption by receiving
a Subscriber call, and opening a trouble ticket, and begin working, if required.

Service Call: The action taken by Grantee to correct a Service Interruption the
effect of which is limited to an individual Subscriber.

Service Interruption. The loss of picture or sound on one or more cable Channels.

Significant Outage: A significant outage of the Cable Service shall mean any
Service Interruption lasting at least four {(4) continuous hours that affects at least
ten percent (10%) of the Subscribers in the Service Area.

Standard Installation: Installations where the Subscriber is within one hundred
twenty five (125) feet of trunk or feeder lines.

2. Telephone Availability

(A)

2810011v4

Grantee shall maintain a toll-free number to receive all calls and inquiries from
Subscribers in the Franchise Area and/or residents regarding Cable Service.
Grantee representatives trained and qualified to answer questions related to Cable
Service in the Service Area must be available to receive reports of Service
Interruptions twenty-four (24) hours a day, seven (7) days a week, and such
representatives shall be available to receive all other inquiries at least forty-five
(45) hours per week including at least one night per week and/or some weekend
hours. Grantee representatives shall identify themselves by name when
answering this number.

Grantee’s telephone numbers shall be listed, with appropriate description (e.g.
administration, customer service, billing, repair, etc.), in the directory published by
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the local telephone company or companies serving the Service Area, beginning
with the next publication cycle after acceptance of this Agreement by Grantee.

(C) Grantee may use an Automated Response Unit ("ARU") or a Voice Response Unit
{("WVRU") to distribute calls. If a foreign language routing option is provided, and the
Subscriber does not enter an option, the menu will default to the first tier menu of
English options.

After the first tier menu (not including a foreign language roliout) has run through
three times, if Subscribers do not select any option, the ARU or VRU will forward
the call to a queue for a live representative. Grantee may reasonably substitute
this requirement with another method of handling calls from Subscribers who do
not have touch-tone telephones.

(D) Under Normal Operating Conditions, calls received by the Grantee shall be
answered within thirty (30) seconds during Normal Business Hours, The Grantee
shall meet this standard for ninety percent {80%}) of the calls it receives at call
centers recelving calls from Franchise Area Subscribers, as measured on a
cumuiative Quarterly calendar basis. Measurement of this standard shall include
all calls received by the Grantee at all call centers receiving calls from Subscribers,
whether they are answered by a live representative, by an automated attendant, or
ahandoned after thirty (30) seconds of call waiting. If the call needs to be
transferred, transfer time shall not exceed thirty (30) seconds.

(E) Under Normal Operating Conditions, callers to the Grantee shall receive a busy
signal no more than three (3%) percent of the time during any calendar Quarter.

(F} Forty-five (45) days following the end of each Quarter, the Grantee shall report to
Grantor, the following for all call centers receiving calls from Subscribers except for
temporary telephone numbers set up for national promaotions:

(H Percentage of calls answered within thirty (30) seconds as set forth in
subsection 2( D) of this Attachment A; and

(2) Percentage of time Subscribers received a busy signal when calling the
Grantee’s service center as set forth in Section 2( E) of this Attachment A.

(G}  Atthe Grantee’s option, the measurements and reporting above may be changed
from calendar quarters to billing or accounting quarters one time during the term of
this Agreement. Grantee shall notify Grantor of such a change not less than thirty
(30) days in advance.

3. Installations and Service Appointments

(A) All installations will be in accordance with FCC rules, including but not limited to,
appropriate grounding/bonding, connection of equipment to ensure reception of
Cable Service, and the provision of required consumer information and literature to
adequately inform the Subscriber in the utilization of Grantee-supplied equipment
and Cable Service.

(B) The Standard Installation shall be performed within seven (7) business days of
Subscriber request. Grantee shall meet this standard for ninety-five percent (95%)
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(C)

(D)

(F)

4
(A)
(B)

2810911v4

of the Standard Installations it performs, as measured on a calendar quarter basis,
excluding those requested by the Subscriber outside of the seven (7) day period.

Grantee shall provide Grantor with a report forty-five (45) days following the end of
the Quarter, noting the percentage of Standard Insfallations completed within the
seven (7) day period, excluding those requested outside of the seven (7) day
period by the Subscriber. Subject to consumer privacy requirements, underlying
activity will be made available to Grantor for review upon reascnable request.

At Grantee's option, the measurements and reporting above may be changed from
calendar quarters to billing or accounting quarters one time during the term of this
Agreement. Grantee shall notify Grantor of such a change not less than thirty (30}
days in advance.

Grantee will offer Subscribers “appointment window” alternatives for arrival to
perform installations, Service Calls and other activities of a maximum four (4)
hours scheduled time block during appropriate daylight available hours, usually
beginning at 8:00 AM unless it is deemed appropriate to begin earlier by location
exception. At Grantee’s discretion, Grantee may offer Subscribers appointment
arrival times other than these four (4) hour time blocks, if agreeable to the
Subscriber.

(N Grantee may not cancel an appointment window with a customer after the
close of business on the business day prior to the scheduled appointment.

(2) If Grantee's representative is running late for an appointment with a
Subscriber and will not be able to keep the appointment as scheduled, the
Subscriber will be contacted. The appointment will be rescheduled, as
necessary, at a time which is convenient for the Subscriber.

Grantee must provide for the pick up or drop off of equipment free of charge in one
of the following manners: (i) by having a Grantee representative go to the
Subscriber's residence, (ii) by using a mailer, or (iii) by establishing a local
business office within the Franchise Area. If requested by a mobility-limited
Subscriber, the Grantee shall arrange for pickup and/or replacement of converiers
or other Grantee equipment at Subscriber’'s address or by a satisfactory
equivalent.

Service Interruptions and Outages

Grantee shall promptly notify Grantor of any Significant Outage of the Cable
Service.

Grantee shall exercise commercially reasonable efforts to limit any Significant
Outage for the purpose of maintaining, repairing, or constructing the Cable
System. Except in an emergency or other situation necessitating a more expedited
or alternative notification procedure, Grantee may schedule a Significant Outage
for a period of more than four (4) hours during any twenty-four (24) hour period
only after Grantor and each affected Subscriber in the Service Area have been
given fifteen (15) days prior notice of the proposed Significant Outage.
Notwithstanding the foregoing, Grantee may perform maodifications, repairs and
upgrades to the System between 12:01 a.m. and 6 a.m., which may interrupt
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(©)

(E)

(G)

(H)

2810911v4

service, and this Section’s notice obligations respecting such possihle
interruptions will be satisfied by notice provided to Subscribers upon instailation
and in the annual Subscriber notice.

Grantee representatives who are capable of responding to Service Interruptions
musi be available to Respond twenty-four (24) hours a day, seven (7) days a week.

Under Normal Operating Conditions, Grantee must Respond to a call from a
Subscriber regarding a Service Interruption or other service problems within the
foliowing time frames:

(1) Within twenty-four (24) hours, including weekends, of receiving Subscriber
calls about Service Interruptions in the Service Area.

(2) Grantee must begin actions to correct all other Cable Service problems the
next business day after notification by the Subscriber or Grantor of a Cable
Service problem.

Under Normal Operating Conditions, Grantee shall complete Service Calls within
seventy-two (72) hours of the time Grantee commences to Respond to the Service
Interruption, not including weekends and situations where the Subscriber is not
reasonably available for a Service Call to correct the Service Interruption within the
seventy-two (72) hour period.

Grantee shall meet the standard in Section 4(E) of this Attachment A for ninety
percent (90%) of the Service Calls it completes, as measured on a Quarterly basis.

Grantee shall provide Grantor with a report within forty-five (45) days following the
end of each calendar quarter, noting the percentage of Service Calls completed
within the seventy-two (72) hour period, not including Service Calls where the
Subscriber was reasonably unavailable for a Service Cal! within the seventy-two
(72) hour period as set forth in this Section 4.G. Subject to consumer privacy
requirements, underlying activity will be made available to Grantor for review upon
reasonable request. At the Grantee’s option, the above measurements and
reporting may be changed from calendar quarters to billing or accounting quarters
one time during the term of this Agreement. The Grantee shall notify the Grantor of
such a change at least thirty (30) days in advance.

At Grantee’s option, the above measurements may be changed for calendar
quarters to billing or accounting quarters one time during the term of this
Agreement. Grantee shall notify Grantor of such a change at least thirty (30) days
in advance.

Under Normal Operating Conditions, Grantee shall provide a credit upon
Subscriber request when all Channels received by that Subscriber experience the
loss of picture or sound for a period of four (4) consecutive hours or more. The
credit shall equal, at a minimum, a proportionate amount of the affected
Subscriber(s) current monthly bill. in order to qualify for the credit, the Subscriber
must promptly report the problem and allow Grantee to verify the problem if
requested by Grantee. [f Subscriber availability is required for repair, a credit will
not be provided for such time, if any, that the Subscriber is not reasonably
available.
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(J) Under Normal Operating Conditions, if a Significant Outage affects all Video
Programming Cable Services for more than twenty-four (24) consecutive hours,
Grantee shall issue a credit upon request to the affected Subscribers in the
amount equal to their monthly recurring charges for the proportionate time the
Cable Service was out, or a credit upon request to the affected Subscribers in the
amount equal to the charge for the basic plus enhanced basic level of service for
the proportionate time the Cable Service was out, whichever is technically feasible
or, if both are technically feasible, as determined by Grantee, provided such
determination is non-discriminatory. Such credit shall be reflected on Subscriber
billing statements within the next available billing cycle following the outage.

5. Subscriber Complaints Referred by Grantor

Under Normal Operating Conditions, Grantee shall begin investigating Subscriber complaints
referred by Grantor within twenty-four (24) hours. Grantee shali notify Grantor of those matters
that require more than seventy-two (72) hours to resolve, but Grantee must make alfl necessary
efforts to resolve those complaints within ten (10) business days of the initial complaint. Grantor
may require Grantee to provide reasonable documentation to substantiate the request for
additional time to resolve the problem. Grantee shall inform Grantor in writing, which may be by
an electronic mail message, of how and when referred complaints have been resolved within a
reasonable time after resolution. For purposes of this Section 5 of this Attachment A, “resolve”
means that Grantee shall perform those actions, which, in the normal course of business, are
necessary to investigate the Subscriber’s complaint and advise the Subscriber of the results of
that investigation.

6. Billing

(A) Subscriber bills must be itemized to describe Cable Services purchased by
Subscribers and related equipment charges. Bills shall clearly delineate activity
during the billing period, including optional charges, rebates, credits, and
aggregate late charges. Grantee shall without limitation as to additional line items,
be allowed to itemize as separate line items, Franchise fees, taxes, PEG capital
fees, and/or other governmental-imposed fees. Grantee shall maintain records of
the date and place of mailing of bills.

(B) Every Subscriber with a current account balance sending payment directly to
Grantee shall be given at least twenty (20) days from the date statements are
mailed to the Subscriber until the payment due date.

(C) A specific due date shall be listed on the bill of every Subscriber whose account is
current. Delinguent accounts may receive a bill which lists the due date as upon
receipt; however, the current portion of that bili shall not be considered past due
except in accordance with Section 8(B) of this Attachment A,

(D) Any Subscriber who, in good faith, disputes all or part of any bill shall have the
option of withholding the disputed amount without disconnect or late fee being
assessed until the dispute is resolved, provided that;

(1) The Subscriber pays all undisputed charges;

(2) The Subscriber provides notification of the dispute to Grantee within five (5)
days prior to the due date; and
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(3) The Subscriber cooperates in determining the accuracy and/or
appropriateness of the charges in dispute.

4) It shall be within Grantee's sole discretion to determine when the dispute
has been resolved.

(E) Under Normal Operating Conditions, Grantee shall initiate investigation and
resolution of all billing complaints received from Subscribers within five (5)
business days of receipt of the complaint. Final resolution shall not be
unreasonably delayed.

(F) Grantee shall provide a telephone number and address clearly and prominently on
the bill for Subscribers to contact Grantee.

(G)  Grantee shall forward a copy of any rate-related or customer service-related billing
inserts or other mailings related to Cable Service, but not promotional materials,
sent to Subscribers, to Grantor,

(H) Grantee shall provide all Subscribers with the option of paying for Cable Service by
check or an automatic payment option where the amount of the bill is automatically
deducted from a checking account designated by the Subscriber. Grantee may in
the future, at its discretion, permit payment by using a major credit card on a
preauthorized basis. Based on credit history, at the option of Grantee, the
payment alternative may be limited.

7. Deposits, Refunds and Credits

(A) Grantee may require refundable deposits from Subscribers 1) with a poor credit or
poor payment history, 2) who refuse to provide credit history information to
Grantee, or 3) who rent Subscriber equipment from Grantee, so long as such
deposits are applied on a non-discriminatory basis. The deposit Grantee may
charge Subscribers with poor credit or poor payment history or who refuse to
provide credit information may not exceed an amount equal to an average
Subscriber's monthly charge multiplied by six (8). The maximum deposit Grantee
may charge for Subscriber equipment is the cost of the equipment which Grantee
would need to purchase to replace the equipment rented to the Subscriber.

(B) Grantee shall refund or credit the Subscriber for the amount of the deposit
collected for equipment, which is unrelated to poor credit or poor payment history,
after one (1) year and provided the Subscriber has demonstrated good payment
history during this period. Grantee shall pay interest on other deposits if required
by law.

(C) Under Normal Operating Conditions, refund checks will be issued within the next
available billing cycle following the resolution of the event giving rise to the refund,
(e.qg. equipment return and final bill payment).

(D) Credits for Cable Service will be issued no later than the Subscriber's next
available billing cycle, following the determination that a credit is warranted, and
the credit is approved and processed. Such approval and processing shall not be
unreasonably delayed.
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(E) Bills shall be considered paid when appropriate payment is received by Grantee or
its authorized agent. Appropriate time considerations shall be included in
Grantee's collection procedures to assure that payments due have been received
before late notices or termination notices are sent.

8. Rates, Fees and Charges

(A) Grantee shall not, except to the extent expressly permitted by law, impose any fee
or charge for Service Calls to a Subscriber's premises to perform any repair or
maintenance work related to Grantee equipment necessary to receive Cable
Service, except where such problem is caused by a negligent or wrongful act of the
Subscriber (including, but not limited to a situation in which the Subscriber
reconnects Grantee equipment incorrectly) or by the failure of the Subscriber to
take reasonable precautions to protect Grantee's equipment {for example, a dog
chew).

(B) Grantee shall provide reasonable notice to Subscribers of the possible
assessment of a late fee on bills or by separate notice. Such late fees are subject

to ORS 646.649.

(C) Al of Grantee’s rates and charges shall comply with applicable law. Grantee shall
maintain a complete current schedule of rates and charges for Cable Services on
file with the Grantor throughout the term of this Agreement.

9. Disconnection/Denial of Service

(A) Grantee shall not terminate Cable Service for nonpayment of a delinquent account
uniess Grantee mails a notice of the delinquency and impending termination prior
to the proposed final termination. The notice shall be mailed to the Subscriber to
whom the Cable Service is billed. The notice of delinquency and impending
termination may be part of a billing statement.

(B) Cable Service terminated in error must be restored without charge within
twenty-four (24) hours of notice. If a Subscriber was hilled for the period during
which Cable Service was terminated in error, a credit shall be issued to the
Subscriber if the Cable Service Interruption was reported by the Subscriber.

(C) Nothing in these standards shall limit the right of Grantee to deny Cable Service for
non-payment of previously provided Cable Services, refusal to pay any required
deposit, theft of Cable Service, damage to Grantee's equipment, abusive and/or
threatening behavior toward Grantee's employees or representatives, or refusal to
provide credit history information or refusal to allow Grantee to validate the identity,
credit history and credit worthiness via an external credit agency.

(D) Charges for Cable Service will be discontinued at the time of the requested
termination of service by the Subscriber, except equipment charges may be
applied until equipment has been returned. No period of notice prior to requested
termination of service can be required of Subscribers by Grantee. No charge shall
be imposed upon the Subscriber for or related to total disconnection of Cable
Service or for any Cable Service delivered after the effective date of the disconnect
request, unless there is a delay in returning Grantee equipment or early
termination charges apply pursuant to the Subscriber's service contract. If the
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Subscriber fails to specify an effective date for disconnection, the Subscriber shall
not be responsible for Cable Services received after the day following the date the
disconnect request is received by Grantee. For purposes of this subsection 9( D)
of this Attachment A, the term “disconnect” shall include Subscribers who elect to
cease receiving Cable Service from Grantee and to receive Cable Service or other
multi-channel video service from another Person or entity.

10. Communications with Subscribers

(A)

(B)

(€)

(E)

(F)

(G)

2810911v4

All Grantee personnel, contractors and subcontractors contacting Subscribers or
potential Subscribers cutside the office of Grantee shall wear a clearly visible
identification card bearing their name and photograph. Grantee shall make
reasonable efforts to account for all identification cards at all times. In addition, all
Grantee representatives shall wear appropriate clothing while working at a
Subscriber's premises. Every service vehicle of Grantee and its contractors or
subcontractors shall be clearly identified as such to the public. Specifically,
Grantee vehicles shall have Grantee’s logo plainly visible. The vehicles of those
contractors and subcontractors warking for Grantee shall have the contractor’s /
subcontractor's name plus markings (such as a magnetic door sign) indicating
they are under contract to Grantee.

All contact with a Subscriber or potential Subscriber by a Person representing
Grantee shall be conducted in a courteous manner.

Grantee shall send annual notices to all Subscribers informing them that any
complaints or inquiries not satisfactorily handled by Grantee may be referred fo
Grantor. A copy of the annual notice reguired under this subsection 6.10( C) of this
Attachment A will be given to Grantor at least fifteen (15) days prior to distribution
to Subscribers.

Grantee shall provide the name, mailing address, and phone number of Grantor on
all Cable Service bills in accordance with 47 C.F.R. §76.952(a).

All notices identified in this Section 10 shall be by either:

(1) A separate document included with a billing statement or included on the
portion of the monthly bill that is to be retained by the Subscriber; or

(2) A separate electronic notification.

Grantee shall provide reasonable notice to Subscribers and Grantor of any pricing
changes or additional changes (excluding sales discounts, new products or offers)
and, subject to the forgoing, any changes in Cable Services, including Channel
line-ups. Such notice must be given to Subscribers a minimum of thirty (30) days
in advance of such changes if within the control of Grantee. If the change is not
within Grantee's control, Grantee shall provide an explanation to Grantor of the
reason and expected length of delay. Grantee shall provide a copy of the notice to
Grantor including how and where the notice was given to Subscribers.

Grantee shall provide information to all Subscribers about each of the following
items at the time of installation of Cable Services, annually to all Subscribers, at
any time upon request, and, subject to Section 10( E ), at least thirty (30) days prior

A-8
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(H)
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to making significant changes in the information required by this Section if within
the control of Grantee:

(1 Products and Cable Service offered;

(2) Prices and options for Cable Services and condition of subscription to
Cable Services. Prices shall include those for Cable Service options,
equipment rentals, program guides, installation, downgrades, late fees and
other fees charged by Grantee related to Cable Service,

(3) Installation and maintenance policies including, when applicable,
information regarding the Subscriber's in-home wiring rights during the
period Cable Service is being provided;

{4) Channel positions of Cable Services offered on the Cable System;

{5) Complaint procedures, including the name, address, and telephone
number of Grantor, but with a notice advising the Subscriber to initially
contact Grantee about all complaints and questions;

(6) Procedures for requesting Cable Service credit;

(7) The availability of a parental control device;

(8) Grantee practices and procedures for protecting against invasion of
privacy; and

(9} The address and telephone number of Grantee’s office to which complaints
may be reported.

A copy of notices required in this Section 10(G) will be given to Grantor at least
fifteen {15) days prior o distribution fo Subscribers if the reason for notice is due to
a change that is within the control of Grantee and as soon as possible if not with
the control of Grantee.

Notices of changes in rates shall indicate the Cable Service new rates and old
rates, if applicable.

Notices of changes of Cable Services andfor Channel locations shall include a

description of the new Cable Service, the specific Channel location, and the hours
of operation of the Cable Service if the Cable Service is only offered on a part-time
basis. In addition, should the Channel location, hours of operation, or existence of

other Cable Services be affected by the introduction of a new Cable Service, such
information must be included in the notice.

Every notice of termination of Cable Service shall include the following information:
(D The name and address of the Subscriber whose account is delinquent;

(2) The amount of the delinquency for all services billed;

A9
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(3) The date by which payment is required in order to avoid termination of
Cable Service; and

4) The telephone number for Grantee where the Subscriber can receive
additional information about their account and discuss the pending
termination.

(K} Grantee will comply with privacy rights of Subscribers in accordance with federal,
state, and local law, including 47 U.S.C. §551.

A-10
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Attachment B

COMMISSION FRANCHISE STATISTICS - QUARTERLY REPORT
Due By: April 15, July 15, October 15 and January 15

To:

From:

TELEPHONE ANSWERING ACTIVITY

1% Qir Total 2™ Qir Total 37 Qtr Total 4™ Qtr Total

TOTAL CALLS ANS'D WIN 30 SECS.

AVERAGE HOLD TIME (measured in
seconds)

% ANS W/IN 30 SECS.

% ABANDONED

% LINES AVAILABLE

SUBSCRIBERS

TOTAL SUBSCRIBERS

EBU REPORTING #

HOMES PASSED

DIGITAL (including EBUs)

TOTAL TRAD, PAYS

(HBOQ, Showtime, The Movie Channel, Cinemax}

TOTAL DISCO’s

TECH DISCO’s

NON-PAY DISCO's

CONSTRUCTION ACTIVITY

NEW HOMES PASSED

MARKETABLE PASSINGS

TECHNICAL ACTIVITY

SERVICE CALLS

OUTAGES

TOTAL TIME OUT FOR OUTAGES

AVERAGE DURATION OF OUTAGES

Equivalent Billing LInit: Commercial and bulk account revenues that may be adjusted below or above the standard (basic + expanded) cable rate are
either counted as greater than a full subscriber or less than a {ult subscriber by dividing the actual revenues for bulk and commercial accounts by the
standard cable rate. Example: If an apartment unit is being charged 50% off the standard rate and there are 500 customers, the EBU number is 250.

Confidential and Propriefary- Comcast

Information is confidential under Oregon Public Records Law as it is a compifation of information which is not patented, which is known only to certain
individuals within the company and is used in the business ¥ conducts, having actual or pofential commercial value, and which gives its user an
opporfunity to obfain a business advantage over competitors who do not know or use it

2810911v4
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Attachment C |

EXISTING LIVE ORIGINATION SITES

Beaverton City Hall
12725 SW Millikan Way
Beaverton, OR 97005

Beaverton Police/Courts Headquarters

4755 SW Griffith Drive
Beaverton, OR 97076

Washington County Public Services Bidg.

155 N. First Ave.
Hillshoro, OR 97123

Hillsboro Civic Center
150 E. Main St.
Hilisboro, OR 97123

Lake Oswego City Hall
380 “A” Ave
l.ake Oswego, OR 97034

Tigard City Hall
13125 SW Hall Blvd
Tigard, OR 97223

Forest Grove Auditorium '

1915 Main St.
Forest Grove, CR 97116

Pacific University
2043 College Way
Forest Grove, OR 97116

West Linn City Hall
22500 Salamo Road
West Linn, OR 97068

West Linn-Wilsonvile School District 3J7

22210 SW Stafford Road
Tualatin, OR 97062

2810911v4
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Clackamas Community College
19600 Molalla Avenue
Oregon City, OR 97045

- Attachment C Il
New Public Meeting Sites -

Cornelius City Hall
1310 N. Adair
Cornelius, OR 97113

PCC Rock Creek — Eveni Center
17705 NW Springville Rd.
Portland, OR 97229

Tualatin Hospital Auditorium
335 SE 8th Ave.
Hillsbore, OR 97123
Tualatin Valiey Water District Board Room
1850 SW 170th Ave,
Beaverton, OR 97006
COH Brookwood Library Auditorium/Community Meeting Room

2850 Brookwood Parkway
Hillshoro, OR 97124

- New Community Event Sites -
COH Civic Center Courtyard

150 E. Main St,
Hilisboro, OR 97123

Attachment C lll
Future Public Sites —

Beaverton Performing Arts Center

Tualatin Council Building

C-2
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Attachment D
MASTER SERVICE AGREEMENT AND ATTACHMENTS

D-1
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© Attachment D {1}

"MASTER SE_RVI_C._ES AGREEMENT (MSA)

MSA ID#  OR-401816-ETorgy MSA Term:60 months { Account Name: MACC

- GUSTOMER INFORMATION .

Primary Contact; Bruce Crest - . Primary Contact Address information
Title: Address 1;

Phone: (503) 645-7365 Address 2;

Cell; City:

Fax: State: \
Email: bruce.crest@maccor.org Zip Code:

‘This Master Service Agreement (“Agreement"} sets forth the ferms and conditions under which Comeast Gable Communications
Management, L1.C and its operating affiliates (“Comcast™ will provide communications and other services (“Bervices") to the
above Customer. The Agreement consists of this fully executed Master Service Agréement Cover Page (“Cover Page), the
Enterprise Services General Terms and Conditlons ("General Terms and Conditions”), any written amendments to the
Agreement execuled by both parties ("Amendiments"), the Product-Specific Attachment for the applicable Servicos ("PSA(S)"
and each Sales Order accepted hereunder (“Sales Orders”). In the event of any inconsistency among these documents,
precedence will be as follows: (1) this Cover Page {2) General Terms and Ganditions, (3) PSA{s), , and (4) Sales Orders. This
Agreement shall be legally binding when signed by both parties and shall continue in effect untit the expiration date of any
Service Term specified In a Sales Order referencing the Agreement, unless terminated earlier in accordance with the

Agreement.

The Gustomer referenced above may submit Sales Orders to Cormncast dtiring the Term of this Agieement ("MSA Tem"). After
the expiration of the initial MSA Term, Comeast may coniinue to accept Sales Orders fram Customer under the Agreement, or
require the parties fo execute a new MSA.

The Agreement shall terminate in accordance with the General Terms and Conditions. The General Terms and Conditons and
PSAs are located at http:#business.comeast.com/enterprise-terms-of-servicefindex.aspx(or any successor URL).Use of the
Services is also subject to the High-Speed Internet for Business Acceptable Use Policy ("AUP") located at
.http:/lbusiness.comcast.com/customer—notiﬁcationsiacceptabIe—use-policy {or any successor URL), and the High-Speed Internst
for Business Privacy Policy (Privacy Policy”) located at htip:ffbusiness.comeast.convcustomer-notificationsfcustomer-privacy-
statement (or any suceessor URL). Comcast may update the General Terms and Conditions, PSAs, AUP and Privacy Policy
from time to time upoen posting to the Comeast website.

Services are only available to commercial customers in wired and serviceable areas in participating Comcast systems (and may
not be transferred). Minimum Service Terms are required for most Services and early termination fees may apply. Service
Terms are identified in each Sales Orders, and early termination fees are identified in the applicable Product Specific
Attachments,

BY SIGNING BELOW, CUSTOMER AGREES TO THE TERMS AND GONDITIONS OF THIS AGREEMENT.

Signature:

Name:

Title:
Date: _

ignature:

Name: Sales Rep Email: eric_torgeson@ecable.comeast.com
“Title: Region: Portland

Date: Division; West
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- Attachment D {11)

FIRST AMENDMENT
to
Comcast Enterprise Services Master Services Agreement No. OR-401816-ETorg

This First Amendment (“Amendment”) is concurrently entered into on {(“Effective Date™) in
conjunction with the Comcast Enterprise Services Master Services Agreement No. OR-401816-etorg
(“Agreement”) by and between Comcast Cable Communications Management, LLC (*Comcast”) and
(“Customer™). In the event of an explicit conflict between this Amendment and the
Agreement, the terms and conditions of this Amendment shall take precedence in the interpretation of the
explicit matter in question. Unless otherwise set forth herein, all capitalized terms set forth herein shall have the
same meaning as set forth in the Agreement.

‘Whereas, the Parties desire to amend the Agreement by this writing to reflect the amended or additional terms
and conditions to which the Parties have agreed to;

Now, therefore, in consideration of the mutual covenants, promises, and consideration set forth in this
Amendment, the Parties agree as follows:

1. The Definition for “Confidential Information” as set forth in the Enterprise Setvices General Terms and
Conditions (“General Terms and Conditions™) is hereby modified to read as follows:

“Contidential Information: To the extent permitted by law, all information regarding either Party’s business
which has been marked or is otherwise communicated as being “proprictary” or “confidential” or which
reasonably should be known by the receiving party to be proprietary or confidential information.
Confidential Information shall not include, even if marked, the Agreement, rate information, discount
information, network operation information (about outages and planned maintenance) and invoices, as well
as the Parties’ communications regarding such items.”

2. Article 1 of the General Terms and Conditions is hereby modified to read as follows:

“Comcast may change or modify its acceptable use policies and privacy policies from time to time
(“Revisions™} by posting such Revisions to the Comoast Website. The Revisions are effective upon posting
to the Website. Customer will receive notice of the Revisions in the next applicable monthly invoice.
Customer shall have sixty (60) calendar days from the invoice notice of such Revisions io provide Comeast
with written notice that the Revisions adversely affect Customer’s use of the Service(s). If after notice
Comecast is unable to reasonably mitigate the Revision’s impact on such Services, then Customer may
terminate the impacted Service(s) without further obligation to Comcast beyond the termination date,
including Termination Charges, if any. This shall be Customer’s sole and exclusive remedy.”

3. Article 9.1 of the General Terms and Conditions is hereby modified to read as follows:

“Disclosure and Use. To the extent permitted by law, all Confidential Information disclosed by either Party
shall be kept by the receiving party in strict confidence and shall not be disclosed to any third party without
the disclosing party’s express written consent. Notwithstanding the foregoing, such information may be
disclosed (i) to the receiving party’s employees, affiliates, and agents who have a need to know for the
purpose of performing this Agreement, using the Services, rendering the Services, and marketing related
products and services (provided that in all cases the receiving party shall take appropriate measures ptior to
disclosure to its employees, affiliates, and agents to assure against unauthorized use or disclosure); or (ii) as
otherwise authorized by this Agreement. Each Party agrees to treat all Confidential Information of the other
in the same manner as it treats its own proprictary information, but in no case using a degree of care less
than a reasonable degree of care. Notwithstanding anything to the contrary in this Agreement, all of
Customer’s obligations under this Agreement are subject to the Oregon Public Records Laws, ORS
192,410-192.505. Customer may disclose Confidential Information to the extent disclosure is required by
Oregon Public Records Laws, court order or government order.” :
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Attachment D {l1}

4. Article 9.3 of the General Terms and Conditions is hereby modified to reads as follows:

“Publicity. The Agreement provides no right to use any Party’s or its affiliates’ trademarks, service marks,
or trade names, or to otherwise refer to the other Party in any marketing, promotional, or advertising
materials or activities. Neither Party shall issue any publication or press release relating to the terms and
conditions of any contractual relationship between Comcast and Customer, except as permitted by the
Agreement or otherwise consented to in writing by the other Party.”

5. Article 11.15 is hereby added to the General Terms and Conditions to read as follows:

“Non-Appropriation of Funds. In the event Customer is unable to secure funds or if funds are not
appropriated by the applicable local or state agency for performance during any fiscal period of the term of a
Sales Order, such Sales Order may be terminated (“Termination”) by the Customer upon written notification
to Comcast, to include a copy of the non-appropriation of funds notification, as of the beginning of the fiscal
year for which funds are not appropriated or otherwise secured. In the event Customer terminates a Sales
Order under this “Non-Appropriation of Funds” provision, neither Party shall have any further obligation to
the other Party, including any applicable Termination Charges (whether in the PSA(s) or Sales Orders)
excepting Customer shall be responsible for the payment of any and all unpaid charges for Services
rendered and for Comeast equipment, and, any and all unpaid construction charges accounted for in the
applicable Sales Order, all of which are to be paid by Customer to Company within thirty (30} days from the
Company provided invoice date. Customer hereby agrees to notify Comcast in writing as soon as it has
knowledge that funds are not available for the continuation of the performance as set forth in the Sales
Order, for any fiscal period under the applicable Sales Order Term.”

6. The “Service Level Agreement (SLA)” provision set forth in Schedule A-2 of the Comcast Enterprise
Services Product-Specific Attachment for Ethernet Transport Services (“ETS PSA”) is hereby modified to
read as follows:

“Company's liability for any Service Interruption (individually or collectively, "Liability™), shall be limited
to the amounts set forth in the Tables below. For the purposes of calculating credit for any such Liability,
the Liability period begins when the Customer reports to Company an interruption in the portion of the
Service, provided that the Liability is reported by Customer during the duration of the Liability, and, a
trouble ticket is opened; the Liability shall be deemed resolved upon closing of the same trouble ticket or the
termination of the interruption, if sooner, less any time Company is awaiting additional information or
premises testing from the Customer. In no event shall the total amount of credit issued to Customer's
account on a per-month basis exceed 50% of the total monthly recurring charge ("MRC") associated with
the impacted portion of the Service set forth in the Sales Order. Service Interruptions will not be aggregated
for purposes of determining credit allowances. To qualify, Customer must request the Credit from Comeast
within thirty (30) days of the interruption. Customer will not be entitled to any additional credits for Service
Interruptions. Comeast shall not be liable for any Liability caused by force majeure events, Planned Service
Interruptions or Customer actions, omission or equipment. The foregoing notwithstanding, in accordance
with this SLA provision, upon Customer opening a trouble ticket, Comcast will provide credits for any
verifiable degradation in Services, (to include non-performance against transit delay, jitter, or packet loss).”

7. Pafagraph 2b of the SLA is hereby modified to read as follows:

“b. Maintenance. Comcast’s standard maintenance window for On-Net Services is Sunday to Saturday from
12:00am to 6:00am local time. Scheduled maintenance for On-Net Services is performed during the
maintenance window and will be coordinated between Comcast and the Customer. Comcast provides a
minimum forty eight (48) hour notice for non-service impacting maintenance. Comeast provides a minimum
of seven (7) days’ notice for On-Net Service impacting planned maintenance. Emergency maintenance is
performed as needed without advance notice to Customer, Maintenance for Off-Net Services shall be
performed in accordance with the applicable third party service provider rules. Therefore, Off-Net Service
may be performed without advance notice to Customer.”
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Attachment D (i)

8. The following provision is hereby added and incorporated into the ETS PSA to read as follows:

“Customer may elect to reduce the contracted bandwidth at up to 5% of the total Service Location(s), or,
terminate Services at up to three (3) total Service Location(s), whichever is greater, without incurring any
Termination Charges, penalties or price modifications.”

9. The rates set forth in Exhibit A to this First Amendment shall apply to this Agreement.

IN WITNESS WHEREOF, the Parties hercto have executed this Amendment as of the day and year written
below and the persons signing covenant and warrant that they are duly authorized to sign for and on behalf of
the respective Partics. Except as otherwise modified by this Amendment, all other terms and conditions set
forth in the Agreement shall remain in full force and effect.

Comcast Cable Communications Management, LLC

Signature: Signature:
Printed Name; Printed Name: .
Title; Title;
Date: Date:
28582242
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Exhibit A to Attachment D (i1}

All Pricing Stated Will Include Premium Service Levels For All Circuits

Lo BthernetNetwork Services = Porf and Bandwidil
1 Year 3 Year 5 Year
Bandwidth Monthly Install Monthly install Monthly Install
10Mbps $300.00] $1,500.00f $300.00] - $0.00] $300.00 $0.00]
100Mbps $621.680F $1,500.00 $480.00 $0.00 $360.00 $0.00}
200Mbps $884.10| $1,500.00 $684.00 $0.00] $513.00 $0.00}
300Mbps $957.951 $1,500.00 $741.00 $0.00]  $555.75 $0.00
400Mbps $1,027.95] $1,500.00] $795.00 $0.00] $596.25 $0.00
500Mbps $1,101.80] $1,500.00 $852.00 $0.00]  $639.00 $0.00
600Mbps $1,171.80] $1,500.00 $9086.00 $0.00] $679.50 $0.00
700Mbps $1,245.65] $1,500.00 $963.00 $0.00] $722.25 $0.00]
800Mbps $1,315.65] $1,500.00 $1,017.00 $0.00] $762.75 $0.00}
900Mbps $1,389.85] $1,500.00 $1,074.00 $0.00] $805.50 $0.00
1Gbps $1,459.85] $1,500.00 $1,128.00 $0.00] $846.00 $0.00
2Ghps $2,067.10] $1,500.00] $1,587.00 $0.00] $1,190.25 $0.00
3Ghps $2,374.05] $1,500.00f $1,824.00 $0.00F $1,368.00 $0.00§
4Ghps $2,755.20 $1.500.00 $2,118.00 $0.00] $1,588.50 $0.00|
5Gbps $3,021.901  $1,500.00] $2,331.00 $0.00] $1,748.256 $0.00|
6Gbps $3,225.95] $1,600.00{ $2,481.00 $0.00} $1,860.75 $0.00}
7Gbps $3,749.20] $1,500.00f $2,892.00 $0.00| $2,169.00 $0.00
8Ghps $4,647.30] $1,500.00] $3,585.00 $0.00] $2,693.75 $0.00
9Gbps $5,763.45] $1,500.00| $4,446.00 $0.00] $3,334.50 $0.00
10Gbps $7,935.20] $1.500.00] $8,114.00 $0.00] $4,586.50 $0.00]

Ethernet Virtual Private Line - Spoke - Port and Bandwidth
1 Year 3 Year 5 Year
Bandwidth Monthly Install Monthly Install Monthly Install
10Mbps $300.00] $1,500,00 $300.00 $0.00{ $300.00 $0.00
100Mbps $621.60| $1,500.00 $480.00 $0.00]  $360.00 $0.00
200Mbps $884.10] $1,500.00 $684.00 $0.00] $513.00 $0.00
300Mbps $957.95] $1,500.00 $741.00 $0.00] $555.75 $0.00
400Mbps $1,027.85] $1,500.00 $795.00 $0.00} $596.25 $0.00
500Mbps $1,101.80] $1,500.00 $852.00 $0.00] $639.00 $0.00
1600Mbps $1,171.80] $1,500.00 $906.00 $0.00) $679.50 $0.00
700Mbps $1,245.65] $1,500.00] ° $963.00 $0.00 $722.25 $0.00
800Mbps $1,315.65] $1,500.00 $1,017.00 $0.00] $762.75 $0.00
900Mbps $1,389.85| $1,500.00] $1,074.00 $0.00] $805.50 $0.00
1Ghps $1,459.85] $1,500.00f $1,128.00 $0.00] $846.00 $0.00
2Gbps $2,067.10] $1,500.00 $1,587.00} $0.00] $1,190.25 $0.00
3Gbps $2,374.05] $1,500.00| $1,824.00 $0.00] $1,368.00 $0.00
4Ghps $2,755.20} $1,500.00{ $2,118.00 $0.00| $1,588.50 $0.00
5Gbps $3,021.90] $1,500.00] $2,331.00 $0.00{ $1,748.25 $0.00
16Gbps $3,225.95] $1,500.00] $2481.00 $0.00{ $1,860.75 $0.00
7Gbps $3,749.20{ $1,500.00 $2,892.00 $0.00| $2,169.00 $0.00
8Ghps $4,647.30} $1,500.00] $3,585.00 $0.00] $2,693.75 $0.00
9Ghps $5,763.45] $1,500.00f $4,446.00 $0.00] $3,334.50 $0.00
10Gbps $7.935.20] $1,500.00] %6,114.00 $0.00] $4,585.50 $0.00
_ Ethernet Virtual Private Line - Hub Site - Port.only
1 Year 3 Year 5 Year
Port Speed Monthly Install Monthly Install Monthiy Install
10100Mbps $100.00{ $1,500.00 $75.00 $0.00 $50.00 $0.00
1Gbps $250.25| $1,500.00 $195.00 $0.00] $146.25 $0.00
10Gbps $787.50] $1,500.00 $600.00 $0.00]  $450.00 $0.00

LAINS CITY COUNCIL AGENDA PACKET
Monday, July 20, 2015
Packet Pagination: Page 86 of 219




Exhibit A to Attachment b (It}

Bandwidth Monthly Instali Monthly Install Monthly Instail
10Mbps $400.00 | $1,500.00 | $350.00 $0.00] $300.00 $0.00
100Mbps $625.10 $1,500.00 | $483.00 $0.00] $362.25 $0.00
200Mbps $1,052.80 | $1,500.00 | $816.00 $0.00] $612.00 $0.00
300Mbps $1,095.50 | $1,500.00 | $849.00 $0.00| $63B.75 $0.00
400Mbps $1,138.20 | $1,500.00 | $882.00 $0.00] $661.50 $0.00
500Mbps $1,180.90 | $1,500.00 | $915.00 $0.00] $686.25 $0.00
j600Mbps $1,223.95 | $1,500.00 | $948.00 $0.00] $711.00 $0.00
700Mbps $1,266.66 | $1,500.00 | $981.00 $0.00( $735.75 $0.00
800Mbps $1,309.35 | $1,500.00 | $1,014.00 $0.00] $760.50 $0.00
900Mbps $1,352.06 | $1,500.00 | $1,047.00 $0.00{ $785.25 $0.00
1Ghps $1,398.95 | $1,500,00 | $1,083.00 $0.00] $812.25 $0.00
2Ghps $2,819.60 | $1,500.00 { $2,160.00 $0.00| $1,620.00 $0.00
3Gbps $3,192.70 | $1,500.00 | $2,448.00 $0.00| $1,836.00 $0.00
4Gbps $3,675.00 | $1,500.00 | $2,820.00 $0.00; $2,115.00 $0.00
5Chps $4,347.70 | $1,500.00 | $3,339.00 $0.00[ $2,504.25 $0.00
[6Gbps $6,288.85 | $1,500.00 | $4,065.00 $0.00( $3,048.75 $0.00
7Ghps $6,218.45 | $1,500.00 | $4,782.00 $0.00| $3,336.50 $0.00
8Gbps $7,194.60 | $1,500.00 | $5,535.00 $0.00| $4,151.25 $0.00
9Ghbps $8,205.40 | $1,500.00 | $6,315.00 $0.00{ $4,736.25
$9,135.00 | $1,500.00 | $7,032.00 $0.00| $5,274.00
dwidth via EOHEC (¢
$203.30 | $1,000.00 | $266.00 $500.00] $239.40 $0.00
$363.60 | $1,000.00 | $329.00 $500.00} $296.10 $0.00
$400.00 | $1,000.00 | $350.00 $500.00f $300.00 $0.00

All Pricing Stated Wilt include Premium Service Levels For All Circuits

NOTES: = sy
No charge for installation and construction for current PCN lit sites as of 3/1/15 i 3 or 5 year terms are selected for all
¢ sites per contract, .
+ lInstallation charge required for current PCN sites as of 3/1/15 with selection of 1 year term
+ For new sites not identified in current PCN invoicing, the following instailation charges apply:
10 to 500 Mb — ] o
installation charges will be on an Individual Case Basis
__ 500 Mb 1o 1000 Mb—
na charge for construction costs for under 500 ft.
50% of construction costs charged for 500-1000 ft.,
- 100% of construction costs for 1000 ft or more,
__ 1000 Mhb or greater bandwidth —
no construction costs for under 1000 fi.

- 50 % of construction costs charged for greater than 1000 ft. . .
“AllEthernet NetWork Interfaces Tnciided T the pricing tables areé commensurate with subscribed bandwidth, {e.g. 1000V

¢ EVC w/ 1000M ENI) . .
By MEF design, an Ethernet Virtual Private Tine’s service multiplexed hub BandWidih efials the aggregate of its remote
sites
Selection of an upgraded Ethernet NEtWoIk mierface adds the Monthly Rate isted below to the MRC Tor any given
Interface
. Additional Monthly Rate
Default Physicat Interface Upgraded Physical Interface Tyear | 3year | Byear
1000BaseT
100BaseTX 1000BaseSX $192.50 $150.00 $112,50
1000BasebX
1000BaseT
1
1000BaseSX DGBaseSR $587.25 $405.00  $303.75
10008aselX 10GBaselR
" Pricing as proposed above reguires purchase of all sites and does not include any local, state or federal taxes, fees or other

charges, individual sites may be purchased separately but will require a new pricing proposal, Tax exemption certificates

# Taxes, Surcharges, and Other Similar Charges (Miscellaneous)
DEscription: Ta%es, SUrcharges, and Oter similar charges refer generally 10 agditional 885 that 37e a Necessary CoMponent

of the cost of a product or service,
Eigibility: Federal taxes, state taxes, and other similar, reasonable charges Incurred in obtaining eligible

Telecommunications Services, internet Access, and Internal Connections are eligible. Such eligible charges include
reasonable administrative recovery by a service provider for participation in the Universal Service Support mechanism.
Administrative cost added by parties other than the service provider, are not efigible.
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COMCAST ENTERPRISE SERVICES
GENERAL TERMS AND CONDITIONS

VERSION: 1.2

BEFINITIONS

Affiliate: Any entity that controls, is controlled by or is under
common controf with Comcast.

Agreement, Enterprise Services Master Services
Agreement or MSA: Consists of the Fnterprise Master
Services Agreement Cover Page execited by the Customer
and accepted by Corncast, these Enterprise Services General
Terms and Conditions (“General Terms and Conditions™), the
then current Product-Specific Attachment for each ordered
Service (“PSA”), any written amendments fo the Agreement
execuied by both Parlies including any supplemental terms
and conditions ("Amendmeni(s)"), and each Sales Order
accepied by Comcast under the Agreement,

Amendment(s): Any written amendment to the Agireement,
executed by both Parties, including any supplemental terms
and conditions.

Comcast: The operating company affiliate or subsidiary of
Comcast Cable Communications Management, LLC that
provides the Services under ihe Enterprise Services Master
Service Agreement. References to Comeast in the Limitation
of Liability, Disclaimer of Warranties and Indemnification
Articles shall also include its directors, officers, employees,
agents, Affiliates, suppliers, licensors, successors, and assigns,
ag the case may be.

Comeast Website orr Website: The Comcast website where
the General Terms and Conditions, PSAs and other Cotncast
security and privacy policies applicable to the Agreement will
be posted. The cwrent URL for the Website is
http://business.comgast.com/enterprise-terms-of-service.
Comcast may update the Website documents and/or URL from
time to time.

Comcast Equipment: Any and all facilities, equipment or
devices provided by Comcast or its anthorized contractors at
the Service Location(s) that are used to deliver any of the
Services including, but not Hmited to, all terminals, wires,
modems, lines, cirenits, ports, routers, gateways, swilches,
channel service units, data service units, cabinets, and racks.
Notwithstanding the above, inside telephone wiring within the
Service Location, whether or not installed by Comcast, shall
not be considered Comcast Equipment,

Confidential Information: All information regarding either
Party’s business which has been marked or is otherwise
communicated as being “proprietary” or “confidential.” or
which reasonably should be known by the receiving party to
be proprietary or confidential information. Without limiting
the generality of the foregoing, Confidential Information shall
include, even if nof marked, the Agreement, all Licensed

Software, promotional materials, proposals, quotes, rate
information, discount information, subscriber information,
network upgrade information and schedules, network
operation  information  (including  withowt  limitation
information about outages and planned maintenance) and
invoices, as well as the Parties’ communications regarding
such items.

Customer: The company, corporation, or other entity named
on the Enterprise Services Master Service Agreement Cover
Page and a Sales Order,

Customer-Provided Equipment (CE): Any and all facilities,
equipment or devices supplied by Customer for use in
connection with the Services.

Demarcation Point: The point of interconnection between the
Network and Customer’s provided equipment located at a
Service Location. In some cases the Demarcation Point shall
he the User to Network Interface (UNI) port on Comcast
Equipment at a Service Location.

General Terms and Conditions: These Enterprise Services
General Terms and Conditions.

Licensed Software: Computer software or code provided by
Comecast or, required to unse the Services, including without
limitation, associated documentation, and all updates thereto.

Nefwork: Consists of the Comcast Equipment, facilities,
fiber optic cable associated with electronics and other
equipment used to provide the Services,

Party: A reference to Comcast or the Customer; and in the
plural, a reference to both companies.

Produet Specific Attachment(s) (PSA): The additional terms
and conditions applicable to Services ordered by Customer
under the Agreement.

Revenuwe Commitment: A commitment by Customer to

" purchase a minimum volune of Service dwing an agreed

term, as set forth in a Sales Order.

Sales Order: A request for Comeast to provide the Services to
a Service Location(s) submitted by Customer to Comcast (a)
on a then-current Comeast form designated for that purpose or
(b) if available, through a Comcast electronic order processing
system designated for that purpose.

Service(s): A service provided by Comcast pursvant to a
Sales Order. All Services provided under the Agreement aie
for commercial use only. Services available under this
Agreement are identified on the Website,
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Service Commencement Date: The date(s) on which
Comcast first makes Service available for use by Customer, A
single Sales Order containing multiple Service Locations or
Services may have multiple Service Commencement Dates.

Service Location(s): The Customer location(s) where
Comcast provides the Services, to the extent the Customer
owns, leases, or otherwise controls such location(s),

Service Term: The duration of time (commencing on the
Service Commencement Date) for which Services are ordered,
as specified in a Sales Order.

Tariit: A federal or state Comeast tariff and the successor
documents of general applicability that replace such tariff in
the event of detariffing,

Termination Charges: Charges that may be fmposed by
Comcast if, prior to the end of the applicable Service Term (a)
Comecast terminates Services for cause or (b) Customer
terminates Services without canse. Termination Charges are as
set forth in each PSA, and are in addition to any other rights
and remedies under the Agreement.

ARTICLE 1. CHANGES TO THE AGREEMENT
TERMS

Comcast may change or modify the Agreement, and any
related policies from time to time (“Revisions”) by posting
such Revisions to the Comcast Website. The Revisions are
effective upon posting to the Website. Customer will receive
notice of the Revisions in the next applicable monthly invoice.
Customer shall have thirty (30} calendar days from the invoice
notice of such Revisions to provide Comecast with written
notice that the Revisions adversely affect Cusiomer’s use of
the Service(s). If after notice Comeast is able to verify such
advetse affect but is unable fo reasonably mitigate the
Revision’s impact on such Services, then Customer may
terminate the impacted Service(s) without further obligation to
Comcast beyond the termination date, including Termination
Charges, if any. This shall be Customer’s sole and exclusive
remedy.

ARTICLE 2. DELIVERY OF SERVICE

2.1 Orders. Customer shall submit to Comcast a
propetly completed Sales Order to initiate Service to a Service
Location(s). A Sales Order shall become binding on the
Parties when (i} it is specifically accepted by Comcast either
electronically or in writing, (ii) Comcast begins providin g the
Service described in the Sales Order or (iii) Comcast begins
Custom Installation (as defined in Article 2.7) for delivery of
the Services described in the Sales Order, whichever is earlier.
When a Sales Order becomes effective it shall be deemed part
of, and shall be subject to, the Agreement,

22 Access. In order to deliver certain Services to
Customer, Comcast may require access, right-of-way, conduit,
and/or common room space (“Access™), both within and/or
outside each Service Location. Customer shall provide an
adequate environmentally controlled space and such electricity
as may be required for installation, operation, and

maintenance of the Comcast Equipment used to provide the
Services within the Service Location(s). Customer shall be
responsible for securing, and maintaining on an initial and
ongoing basis dwing the applicable Service Term and/or
Renewal Term, such Access within each Service Location
unless Comeast has secured such access prior to this
Agreement. Tn the event that Customer, fails to secure or
maintain such Access within a particular Service Location,
Comeast may cancel or terminate Service at such particular
Service Location, without further liabilily, upon written notice
to Customer. In such event, if Comcast has incurred any costs
or expense in installing or preparing to install the Service that
it otherwise would not have incutred, a charge equal to those
costs and expenses shall apply to Customer’s final invoice for
that particular Service Location. If Comcast is anable to
secure of maintain Access outside a particular Service
Location, which Access is needed to provide Services to such
Service Location, Customer or Comcast may cancel ar
terminate Service at such particular Service Location, without
further liability beyond the termination date, upon a minimum
thirty (30) days® prior written notice to the other party. In such
event, if Comcast has incurred any costs or expense in
installing or preparing to install the Service that it otherwise
would not have incurred, Comcast shall be responsible for
such costs or expenses. Any other failure on the part of
Customer to be ready to receive Service, or any refusal on the
part of Customer to receive Service, shall not relieve
Customer of its obligation to pay charges for any Service that
is otherwise available for use.

2.3 Hazardous Materials. If the presence of asbestos or

" other hazardous materials exists or is detected at a Service

Location or within the building where the Service Location is
located, Comcast may immediately stop providing Services
until such a time as such materials are removed. Alternatively
Customer may notify Comeast to install the applicable portion
of the Service in areas of any such Service Lacation not
containing such hazardous material, Any additional expense
incurred by Comcast as a result of encountering hazardous
materials, including but not limited io, any additional
equipment shall be borne by Customer. Customer shall use
reasonable efforts to maintain its property and Service
Locations in a manner that preserves the integrity of the
Services.

2.4 Comcast Equipment. At any time Comecast may
remove or change Comcast Equipment in its sole discretion in
connection with providing the Services. Customer shall not
move, rearrange, disconnect, remove, attempt fo repair, or
otherwise tamper with any Comcast Equipment or permit
others to do so, and shall not use the Comcast Equipment for
any purpose other than that authorized by the Agreement,
Comcast shall maintain Comeast Equipment in good operating
condition during the term of this Agreement; provided,
however, that such maintenance shall be at Comeast’s expense
only to the extent that it is related to and/or resulting from the
ordinary " and proper use of the Comcast Equipment.
Customer is responsible for damage to, or loss of, Comeast
Bquipment caused by its acts or omissions, and its
noncompliance with this Asticle, or by fire, theft or other
casualty at the Service Location(s}), unless caused by the gross
negligence or willfirl misconduct of Comeast.
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2.5 Ownership, Impairment and Removal of Networlk,

The Network is and shall remain the property of Comecast
regardless of whether installed within or upon the Service
Location(s) and whether installed overhead, above, or
underground and shall not be considered a fixture or an
addition to the land or the Service Location(s) located thereon.
Customer agrees that it shall take no action that direcily or
indirectly impairs Comcast’s title to the Network, or any
portion thereof, or exposes Comcast to any claim, lien,
encumbrance, ot legal process, except as otherwise agreed in
writing by the Parties. Nothing in this Agresment shall
preclude Comcast from using the Network for services
provided to other Comeast customers. For a period of twelve
(12) months following Comcast’s discontinuance of Service to
the Service Location(s), Comecast retains the right fo remove
the Network including, but not limited to, that portion of the
Network that is located in the Service Location. To the extent
Comcast removes such portion of the Network it shall be
responsible for retwmning the Service Location(s) to its prior
condition, reasonable wear and tear excepted.

2.6 Customer-Provided Equipment (“CE”}. Comcast
shall have no obligation {o install, operate, or maintain CE.
Customer ghall have sole responsibility for providing
maintenance, repair, operation and replacement of all CE,
inside telephone wiring and other Customer equipment and
facilities on the Customer’s side of the Demarcation Poini,
Neither Comcast nor its employees, Affiliates, agents or
coniractors will be liable for any damage, loss, or destruction
to CE, unless caused by the gross negligence or willful
misconduct of Comcast. CEH shall at all times be compatible
with the Network as defermined by Comcast in its sole
discretion. In addition to any other service charges that may be
imposed from time to time, Customer shall be responsible for
the payment of service charges for visits by Comecasi’s
employees or agents to a Service Location when the service
difficulty or trouble report resuits fiom the use of CE or
facililies provided by any party other than Comeast.

2.7 Enginecring Review. Each Sales Order submitted
by Customer may be subject to an engineering review. The
engineeiing review will determine whether and to what extent
the Network must be extended, built or upgraded ("Custom
Installation™) in order to provide the ordered Services at the
requested Service Location(s). Comcast will provide
Customer written notification in the event Service installation
at any Service Location will require an additional non-
recurring installation fee (“Custom Installation Fee™). Custom
Installation Fees may also be refeired to as Construction
Charges on a Sales Order or Invoice. Customer will have five
(5) days from receipt of such notice to reject the Custom
Installation Fee and terminate, without further liability, the
Sales Oxder with respect to the affected Service Location(s).
For cerfain Services, the Engineering Review will be
conducted prior to Sales Order submission. In such case,
Customer will have accepted the designated Custom
Installation Fee upon submission of the applicable Sales
Order.

2.8 Service Accepfance. Except as may otherwise be
identified in the applicable PSA, the Service Commencement
Date shall be the date Comecast completes installation and
connection of the necessary facilities and equipment to
provide the Service at a Service Location.

2.9 Administrative Website. Comcast may finnish
Customer with one or more user identifications and/or
passwords for use on the Administrative Website. Customer
shall be responsible for the confidentiality and use of such
user identifications andfor passwords and shall immediately
notify Comeast if there has been an unauthorized release, use
or ather compromise of any user identification or password.
In addition, Customer agrées that its authorized users shall
keep confidential and not distribute any information or other
materials made available by the Administrative Website.
Customer shall be solely responsible for all use of the
Administrative Website, and Comcast shall be entitled to rely
on all Customer uses of and submissions fo the Administrative
Website as authorized by Customer. Comcast shall not be
liable for any loss, cost, expense or other ability arising out
of any Customer use of the Administrative Website or any
information on the Administrative Website. Comcast may
change or discontinue the Administrative Website, or
Customer’s right to use the Adminisirative Website, at any
time. Additional terms and policies may apply to Customer’s
use of the Administrative Website, These terms and policies
will be posted on the sife.

ARTICLE 3. BILLING AND PAYMENT

3.1 Charges. Except as otherwise provided in the
applicable PSA, Customer shall pay Comcast one hundred
percent (100%) of the Custom Installation Fee prior to the
installation of Service. Customer further agrees to pay all
charges associated with the Services, as set forth or referenced
in the applicable PSA, Sales Order(s) or invoice from
Comcast, These charges may include, but are not limited fo
standard and custorn non-recinring installation charges,
monthly recwrring service charges, usage charges including
without limitation charges for the use of Comcast Equipment,
per-call charges, pay-per-view charges, charges for service
calls, maintenance and repair charges, and applicable federal,
state, and local taxes, fees, surcharges and recoupments
(however designated). Some Services such as measured and
per-call charges, pay-per-view movies or events, and
interactive television (as explained in the applicable PSA) may
be invoiced after the Service has been provided to Customer,
Except as otherwise indicated herein or in the applicable
PSA(s) monthly recurring charges for Ethernet, Video and
Internet Services that are identified on a Sales Order shall not
increase during the Service Term. Except as otherwise
indicated herein or in the Sales Order(s), Voice Service
pricing, charges and fees can be found in the applicable PSA.

3.2 Third-Party Charges. Customer may incur charges
from third parfy service providers that are separate and apart
frorm, or based on the amounts charged by Comecast. These
may include, without limitation, charges resulting from
wireless services including roaming charges, accessing on-line
services, calls to pariies who charge for their telephone based
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services, purchasing or subseribing to other offerings via the
Internet or interactive options oh certain Video services, or
otherwise. Customer agrees that all such charges, including
all applicable taxes, are Customer’s sole responsibility. In
addition, Customer is solely responsible for protecting the
secwity of credit card information provided to others in
connection with such transactions.

33 Payment of Bills. Except as otherwise indicated
herein ar in a PSA, Comeast will invoice Customer in advance
on a monthly basis for all monthly recurring charges and fees
arising under the Agreement. All other charges will be billed
monthly in arrears, including without fimitation certain usage
based charges and third party pass through fees. Payment is
due upon presentation of an invoice. Payment will be
considered timely made to Comcast if received within thirty
(30) days after the invoice date. Any charges not paid to
Comeast within such period will be considered past due. If a
Service Commencement Date is not the first day of a billing
period, Customer’s first monthly invoice shall include any
pro-rated charges for the Services, from the date of installation
to the start of the next billing period. In certain cases, Comcast
may agree to provide billing services on behalf of third parties,
as the agent of the third patty. Any such third-party charges
shall be payable pursnant to any confract or other arrangement
between the third patly and Customer andfor Comcast.
Comcast shall not be responsible for any dispute regarding
these charges between Customer and such third party.
Customer must address all such disputes directly with the third

party.

3.4 Partial Paymenf. Partial payment of any bill will be
applied to the Customer’s outstanding charges in amounts and
proportions solely determined by Comeast. No acceptance of
partial payment(s) by Comeast shall constitute a waiver of any
rights to collect the full balance owed under the Agreement.

33 Credit Appraval and Deposits. Initial and ongoing

delivery of Services may be subject to credit approval.
Customer shall provide Comcast with credit information
requested by Comeast. Customer authorizes Comecast to make
inquiries and to receive information about Customer’s credit
history from others and to enter this information in Customer’s
records. Customer represents and warrants that all credit
information that it provides to Comcast will be frue and
correct. Comcast, in its sole discretion, may deny the Services
based upon an unsatisfactory credit history. Additionally,
subject to applicable regulations, Comcast may require
Customer to make a deposit (in an amount not to exceed an
~ estimated two months charge for the Services) as a condition
to Comeast’s provision of the Services, or as a condition to
Comeast’s continuation of the Services. The déposit will not,
unless explicitly required by faw, bear interest and shall be
held by Comcast as secmity for payment of Customer's
charges. Comeast may apply the deposit to any delinquent
Customer charges upon written notice to Customer. If
Comcast uses any or all of the deposit to pay an accoumnt
delinquency, Customer will replenish the deposit by that
amount within five (5) days of its receipt of written notice
from Comcast. If the provision of Service to Cusiomer is
terminated, or if Comncast determines in its sole discretion that

such deposit is no longer necessary, then the amount of the
deposit (plus any required deposit interest) will be credited to
Customer's account or will be refinded to Customer, as
determined by Comcast.

3.6 Taxes and Fecs. Except fo the extent Customer
provides a valid tax exemption certificate prior to the delivery
of Service, Customer shall be responsible for the payment of
any and all applicable local, state, and federal taxes or fees
(however designated). Customer also will be responsible fo
pay any Service fees, payment obligations and taxes that
become applicable retroactively.

3.7 Other Govermment-Related Costs and  Fees.
Comcast réserves the right fo invoice Customer for any fees or
payment abligations in connection with the Services imposed
by governmental or quasi-governmental bodies in connection
with the sale, installation, use, or provision of the Services,
including, without limitation, applicable franchise fees, right
of way fees and Universal Service Fund charges (if any),
regardless of whether Comcast or its Affiliates pay the fees
directly or are required by an order, rule, or regulation of a
taxing jurisdiction to collect them from Custorner. Taxes and
other government-related fees and surcharges may be changed
with or without nofice, In the event that any newly adopted
law, rule, regniation or judgment increases Comeast’s costs of
providing Services, Customer shall pay Comcast’s additicnal
costs of providing Services under the new law, rule, regulation
or judgment.

3.8 Disputed Invoice. If Customer disputes any portion
of an invoice by the due date, Customer must pay fifty percent
(50%) of the disputed charges, in addition to the undisputed
portion of the invoice and submit a written claim, including alt
documentation substantiating Customer’s claim, to Comcast
for the disputed amount of the invoice by the invoice due date.
The Parties shall negotiate in good faith to resolve any billing
dispute. Comeast will refund/credit all valid disputes resolved
in Customer’s favor as of the date the disputed charges Iust
appeared on the Customer’s invoice,

3.9 Past-Due Amownts. Any payment not made when
due will be subject-to a late charge of 1.5% per month or the
highest rate allowed by lew on the unpaid invoice, whichever
is lower. If Customer’s account is delinquent, Comcast may
refer the account to a collection agency or atiorney that may
pursue collection of the past due amount and/or any Comecast
Equipment which Customer fails to return in accordance with
the Agreement. If Comcast is required to uge a collection
agency or attorney to collect any amount owed by Customer
or any uaretumed Comecast Equipment, Customer agrees to
pay all reasonable costs of collection or other action, The
remedies set forth herein are in addition to and not in
limitation of any other rights and remedies available to
Comeast under the Agreement or at law or in equity.

310 Rejected Payments. Except to the extent otherwise
prohibited by law, Customer will be assessed a setvice charge
up to the full amount permitted under applicable law for any
check or other instrument used to pay for the Services thal has
been rejected by the hank or other financial institution.
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31 Frandulent Use of Services. Customer is responsible
for all charges attributable to Customer with respect to the
Service(s), even if incutred as the result of fraudulent or
unauthorized use of the Service. Comcast may, but is not
obligated to, detect or report unauthorized or frandulent use of
Services to Customer. Comcast reserves the right to restrict,
suspend or discontinue providing any Service in the event of
fraudulent use of Customer’s Service.

ARTICIE 4. TERM; REVENUE COMMITMENT

4.1 Agreement Ferm. Upon execution of the
Agreement, Customer shall be allowed lo submit
Sales Orders to Comcast during the term referenced
on the Master Service Agreement Cover Page (“MSA
Term™). Adter the expiration of the initial MSA Term,
Comcast may continue to accept Sales Orders from
Customer under the Agreement, or require the Parties
to execute a new agrecnent. This Agreement shall
continue in effect until the expiration or termination
date of the last Sales Order entered under the
Agreement, unless terminated earlier in accordance
with the Agreement.

4.2 Sales Order Term/Revenue Commitment. The
applicable Service Term and Revenue Conunitment (if any)
shall be set forth in the Sales Order. Unless otherwise stated
in these terms and conditions or the applicable PSA, if a Sales
Order does not specify a term of service, the Service Term
shall be one () year from the Service Commencement Date.
In the event Customer fails fo satisfy a Revenue Commitment,
Customer will be billed a shortfall charge pursuant to the
terms of the applicable PSA.

4.3 Sales Order Renewal. Upon the expiration of the
Service Term, and unless otherwise agreed to by the Parties in
the Sales Order, each Sales Order shall automatically renew
for successive periods of one (1) year each (“Renewal
Term(s)?), unless otherwise stated in these terms and
conditions or prior notice of non-renewal is delivered by either
Party to ihe other at least thitty (30) days before the expiration
of the Service Term or the then current Renewal Term.
Effective at any time after the end of the Service Term and
from time to time thereafter, Comcast may, modify the charges
for Bthernet, Inteinet and/or Video Services subject to thirty
(30} days prior written notice to Customer. Customer will have
thirty (30) days from receipt of such notice fo cancel the
applicable Service without further Hability. Should Customer
fail to cancel within this timeframe, Customer will be deemed
to have accepted the modified Service pricing,

ARTICLE 5. TERMINATION WITHOUT FAULT;
DEFAULT

51 Termination for Convenience. Notwithstanding any
other term or provision in this Agreement, Customer shall
have the right, in its sole discretion, to terminate any or all
Sales Order(s) at any time during the Service Term(s), upon
thirty (30) days prior written notice to Comeast and subject to
payment to Comcast of all onfstanding amounts due for the

Services, any and all applicable Termination Charges, and the
return of all applicable Comcast Equipment. Comeast may
terminate the Agreement if Customer does not take any
Service under a Sales Order for twelve (12) consecutive
months or longer.

52 Termination for Cause. If either Parly breaches any
material term of the Agreement, other than a payment term,
and the breach continues nn-remedied for thirty (30) days
after written notice of default, the other Party may terminate
for cause any Sales Order materially affected by the breach. If
Customer is in breach of a payment obligation (including
failure to pay a required deposit) and fails to make payment in
fult within ten (10) days after receipt of wiitten notice of
default, Comeast may, at its option, terminate the Agreement,
terminate the affected Sales Orders, suspend Service under the
affected Sales Ovders, and/or require a deposit, advance
payment, or other satisfactory assurances in connection with
any or all Sales Orders as a condition of continuing to provide
Service; except that Comcast will not take any such action as
a result of Customer’s non-payment of a charge subject to a
timely billing dispute, unless Comcast has reviewed the
dispute and determined in good faith that the charge is correct.
A Sales Order may be terminated by either Party immédiately
upen written notice if the other Party has become insolvent or
involved in liquidation or termination of ifs business, or
adjndicated bankiupt, or bean involved in an assignment for
the benefit of its creditors. Termination by either Party of a
Sales Order does not waive any other rights or remedies that it

‘may have under this Agreement. The non-defaulting Party

shall be entitled to all available legal and equitable remedies
for such breach.

5.3 Effect of Expiration/Termination of a Sales Ovder.

Upon the exﬁiration or termination of a Sales Order for any

reason:
A, Comcast shall disconnect the applicable Service;
B. Comcast may delete all applicable data, files,

clectronic messages, or other information stored on Comeast’s
servers or systems;

C. If Customer has terminated the Sales Order prior to
the expiration of the Service Term for convenience, or if
Comcast has terminated the Sales Order prior fo the expiration
of the Service Term as a result of material breach by
Customer, Comcast may assess and collect from1 Customer
applicable Termination Charges (if any);

D. Customer shall, permit Comeast to reirieve from the
applicable Service Location any and all Comeast Equipment.
If Customer fails to permit such refrieval or if the retrieved
Comcast Equipment has been damaged and/or destroyed other
than by Comeast or its agents, normal wear and tear excepted,
Comcast may invoice Customer for the manufacturer’s list
price of the relevant Comcast Equipment, or in the event of
minor damage to the retrieved Comcast Equipment, the cost of
repair, which amounts shall be immediately due and payable;
and
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E. Customer’s right to use applicable Licensed Software
shall automatically terminate, and Customer shall be obligated
to refurn all Licensed Software to Comcast.

54 Resumption of Service. If a Service has been
discontinued by Comcast for cause and Customer requests that
the Service be restored, Comcast shall have the sole and
absolute discretion to restore such Service. At Comecasi’s
option, deposits, advanced payments, nonrecurring charges,
andfor an extended Service Term may apply o restoration of
Service.

5.5 Regulatory and Y.egal Changes. The Parties

acknowledge that the respective rights and obligations of each
Parly as set forth in this Agreement upon its execution are
based on applicable law and regulations as they exist on the
date of execution of this Agreement. The Parties agree that in
the cvent of any subsequent decision by a legislative, regulatory
or judicial bedy, including any regulatory or judicial order,
rule, regulation, decision in any arbitration or other dispute
regolution or other legal or regulatory action that materially
affects the provisions or ability to provide Services on
economic terms of the Agreement, Comeast may, by providing
written notice to the Customer, require that the affected
provisions of the Agreement he renegotiated in good faith. If
Customer refiises to enter such renegotiations, or the Parties
can’t reach resolution on new Agreement terms, Comcast may,
in its sole discretion, terminaie this Agreement, in whole or in
part, upon sixty (60) days written notice to Customer.

ARTICLE 6. LIMITATION OF LIABILITY;
DISCLAIMER OF WARRANTIES; WARNINGS

6.1 Limitation of Liability.

A, THE AGGREGATE LIABILITY OF COMCAST
FOR ANY AND ALL LOSSES, DAMAGES AND CAUSES
ARISING OUT OF THE AGREEMENT, INCLUDING,
BUT NOT LIMITED TO, THE PERFORMANCE OF
SERVICE, AND NOT OTHERWISE LIMITED
HEREUNDER, WHETHER IN CONTRACT, TORT, OR
OTHERWISE, SHALL NOT EXCEED DIRECT
DAMAGES EQUAL TO THE SUM TOTAL OF
PAYMENTS MADE BY CUSTOMER F0Q COMCAST
DURING THE THREE (3) MONTHS IMMEDIATELY
PRECEDING THE EVENT FOR WHICH DAMAGES
ARE CLAIMED, THIS LIMITATION SHALL NOT
APPLY TO COMCAST'S INDEMNIFICATION
OBLIGATIONS AND CLAIMS FOR DAMAGE TO
PROPERTY AND/OR PERSONAL INFURIES
(INCLUDING DEATH) ARISING OUT OF THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF
COMCAST WHILE ON THE CUSTOMER SERVICE
LOCATION. ’ ’

B. NEITHER PARTY SHALE BE LIABLE TO THE
OTHER FOR ANY INCIDENTAL, INDIRECT,
SPECIAL, COVER, PUNITIVE OR CONSEQUENTIAL
DAMAGLES, WHETHER OR NOT FORESEEARLE, OF
ANY KIND INCLUDING BUF NOT LIMITED TO ANY

LOSS REVENUE, LOSS OF USE, LOSS OF BUSINESS,
OR L.OSS OF PROFIT WHETHER SUCH ALLEGED
LIABILITY -ARISES IN CONTRACT OR TORT
HOWEVER, THAT NOTHING HEREIN IS INTENDED
TO LIMIT CUSTOMER’S LIABILITY FOR AMOUNTS
OWED FOR THE SERVICES, FOR ANY EQUIPMENT
OR SOFTWARE PROVIDED BY COMCAST OR FOR
TERMINATION CHARGES.

6.2 Disclaimer of Waypranties,
A, Services shall be provided pursuant to the terms and

conditions in the applicable PSA and Service Level
Agrecement, and are in Hen of all other warranties, cxpress,
implied or statutory, including, but not limited to, the implied
warranties of merchantability, fitness for a particular purpose,
title, and non-infringement. TO THE MAXIMUM EXTENT
ALLOWED EBY LAW, COMCAST EXPRESSLY
DISCLAIMS ALL SUCH EXPRESS, IMPLIED AND
STATUTORY WARRANTIES.

B. Without limiting the generality of the foregoing, and
except as otherwise identified in a PSA or Service Level
Apreement, Comeast does not warrant that the Services,
Comeast Equipment, or Licensed Software will be
uninterrupted, error-free, or free of latency or defay, or that the
Services, Comcast Equipment, or Licensed Software will meet
customer’s requirements, or that the Services, Comcast
Equipment, or Licensed Software will prevent unauthorized
access by third parties.

C. In no event shall Comcast, be Hable for any loss,
damage or claim arising out of or related to: (i) stored,
transmitted, or recorded data, files, or software; (i) any act or
omission of Customer, its users or third parties; (iii)
interoperability, interaction or interconnection of the Services
with applications, equipment, services or networks provided
by Customer or third parties; or {iv) loss or destruction of any
Customer hardware, software, files or data resulting from any
virus or other harmful feature or from any attempt to remove
it. Customer is advised to back up all data, files and software
prior fo the installation of Service and at regular intcrvals
thereafter.

6.3 Disruption of _Service. Notwithstanding the
performance standards identified in a PSA, the Services are

not fail-safe and are not designed or intended for use in
situations requiring fait-safe performance or in which an error
or interruption in the Services could lead to severe injury to
business, persons, properly or envitonment ("High Risk
Activities"), These High Risk Activities may include, without
limitation, vital business or personal commumications, ot
activities where absolutely accurate data or information is
required.

6.4 Customer’s sole and exclusive remedies are expressly set
forth in the Agreement. Certain of the above exclusions may
not apply if the state in which a Service is provided does not
allow the exclusion or limitation of impled warraities or does
not allow the limitation or exclusion of incidental or
consequenfial damages. In those states, the [iability of
Comcast is limited to the maximum extent permitted by law,
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ARTICLE 7. INDEMNIFICATION

71 Comecast’s Indemnification Obligations. Comcast
shall indernify defend, and hold harinless Customer and its

parent company, affiliates, employees, directors, officers, and -

agents from and against all claims, demands, actions, causes of
actions, damages, liabilities, losses, and expenses (including
reasonable attorneys® fees) (“Claims™) incuifed as a result of:
infringement of U.8. patent or copyright relating to the Comeast
Hquipment or Comcast Licensed Sofiware hereunder; damage to
tangible personal property or real property, and personal injuries
(including death) arising out of the gross negligence or willful
misconduct of Comeast while working on the Customer Service
Location.

7.2 Customer’s Indemnification Obligatiens, Customer

shall indemnify, defend, and hold harmless Comecast from any
and afl Claims arising on account of or in connection with
Customer’s use or sharing of the Service provided under the
Agreement, including with respect to:  libel, slander,
infiingement of copyright, or unauthorized use of trademark,
trade name, or service mark arising out of communications via
the Service; for patent infiingement arising fiom Customer’s
combining or connection of CE to use the Service; for damage
arising out of the gross negligence or willful misconduct of
Customer with respect to users of the Service.

7.3 Indemnification Procedures. The Indemnifying
Party agrees to defend the Indemnified Party for any loss,
injury, liability, claim or demand (“Actions™) that is the
subject of this Articte 7. The Indemnified Party agrees fo
notify the Indemnifying Parly prompily, In wriling, of any
Actions, threatened or actual, and fo cooperate in every
reasonable way to facilitate the defense or setflement of such
Actions. The Indemnifying Party shall assume the defense of
any Action with counsel reasonably satisfactory to the
Indemnified Party. The Indemnified Party may employ its
own counsel in any such case, and shall pay such counsel’s
fees and expenses. The Indemnifying Party shall have the
right to settle any claim for which indemnification is available;
provided, however, that to the extent that such settlement
requires the Indemuified Party to take or refrain from taking
any action or purports to ebligate the Indemnified Party, then
the Indemnifying Party shall not settle such claim without the
prior written consent of the Indemnified Party, which consent
shall not be unreasonably withheld, conditioned or delayed.

ARTICLE 8. SOFTWARE & SERVICES

8.1 License. If and to the extent that Customer requires
the use of Licensed Software in order to use the Service
supplied under any Sales Order, Customer shall have a
personal, nonexclusive, nontransferable, and Hmited license fo
use such Licensed Software in object code only and solely to
the extent necessary to use the applicable Service during the
corresponding Service Term. All Licensed Software provided
to Customer, and each revised version thereof, is licensed (not
sold) to Customer by Comcast only for use in conjunction
. with the Service. Customer may not claim title to, or an
ownership interest in, any Licensed Softwate (or any
derivations or improvements thereto), and Customer shall
execute any documentation reasonably required by Comcast,

including, without limitation, end-user license agreements for
the Licensed Software. Comcast and its suppliers shall retain
ownership of the Licensed Soflware, and no rights are granted
to Customer other than a license fo use the Licensed Software
under the terms expressly set forth in this Agreement.

8.2 Restrictions. Customer agrees that it shall not: (i)
copy the Licensed Software (or any upgrades thereto or related
wrilten materials) except for emergency back-up purposes or
as permitted by the express written consent of Comcast; (ii)
reverse engineer, decompile, or disassemble’ the Licensed
Software; (iii) sell, lease, license, or sublicense the Licensed
Software; or (iv) create, write, or develop any derivaiive
software or any other software program based on the Licensed
Software.

8.3 Updates. Customer acknowledges that the use of
Service may periodically require updates and/or changes to
certain Licensed Software resident in the Comecast Equipment
or CE. -If Comcast has agreed to provide updates and changes,
such updates and changes may be performed remotely or on-
site by Comeast, at Comeast’s sole option. Customer hereby
congents to, and shall provide free access for, such updates
deemed reasonably necessary by Comeast. If Customer fails to
agree to such updates, Comcast will be excused from the
applicable Service Level Agreement and other performance
credits, and any and all liabilily and indemnification
obligations regarding the applicable Service.

84 Export Law and Regnlafion, Customer

acknowledges that any products, software, and technical
information (including, but not limited to, services and
training) provided pursuant to the Agreement may be subject
to U.S. export laws and regulations. Customer agrees that it
will not use distribute, transfer, or transmit the products,
software, or technical information {even if incorporated into
other products) except in compliance with U.S. export
regulations. If requested by Comeast, Customer also agrees to
sign written assurances and other exportrelated documents as
may be required for Comcast to comply with 1.8, expoit
regulations.

8.5 Owneyship of Telephone Numbers and Addresses.

Customer acknowledges that use of certain Services does not
give it any ownership or other rights in any telephone number
or Internet/on-line addresses provided, including but not
limited to Internet Protocol (“IP*) addresses, e-mail addresses
and web addresses.

8.6 Intellectual Property Rights in the Services, Title
and intellectual property rights to the Services are owned by
Comcast, its agents, suppliers or affiliates or their licensors or
otherwise by the owners of such material. The copying,
redistribution, bundling or publication of the Services, in
whole or in part, without express prior written consent flom
Comcast or other owner of such material, is prohibited.

ARTICLE 9. CONFIDENTIAL INFORMATION AND
PRIVACY

9.1 Disclosare and Use. All Confidential Information
disclosed by either Party shall be kept by the receiving party in
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strict confidence and shall not he disclosed to any third party
without the disclosing party’s express written consent,
Notwithstanding the foregoing, such information may be
disclosed (i) to the receiving party’s employees, affiliates, and
agents who have a need to know for the purpose of performing
this Agreement, using the Services, rendering the Services,
and marketing related products and services (provided that in
all cases the receiving party shall take appropriate measures
prior to disclosure to its employees, affiliates, and agents fo
assure against unauthorized use or disclosure); or (ii) as
otherwise authorized by this Agreement. Bach Party agrees to
treat all Confidential Information of the other in the same
manner as it treats its own proprietary information, but in no
case using a degree of care less than a reasonable degree of

. care,

9.2 Kxceptions. Notwithstanding the foregoing, each
Party’s confidentiality obligations hetreunder shall not apply to
information that: (i) is already known to the receiving party
without a pre-existing restriction as to disclosure; (if) is or

becomes publicly available without fault of the receiving

party; (iii) is rightfully obtained by the receiving party from a
third party without restriction as to disclosure, or is approved
for release by written authorization of the disclosing party; (iv)
is developed independently by the receiving party without use
of the digclosing party’s Confidential Information; or (v) is
required to be disclosed by law or regulation.

9.3 Publicity. The Agreement provides no right to use
any Party’s or its affiliates’ trademarks, service marks, or trade
names, or to otherwise refer to the other Party in any
marketing, promotional, or advertiging materials or activities.
Neither Parly shalfl issue any publication or press release
relating to, or otherwise disclose the existence of, the terms
and conditions of any contractual relationship between
Comcast and Customer, except as permitted by the Agreement
or otherwisc consented to in writing by the ather Parly.

9.4 Passwords. Comcast may furnish Customer with
user identifications and passwords for use in conjunction with
certain Services, including, without limitation, for access to
* certain non-public Comcast website materials. Customer
understands and agrees that such information shall be subject
to Comcast’s access policies and procedures located on
Comcast’s Web Site,

9.5 Remedies. Notwithstanding any other Article of this
Agreement, the non-breaching Party shall be entitled fo seek
equitable relief to protect its interests pursnant to this Article
9, including, but not limitecii to, injunctive relief,

9.6 Monitoring of Services. Except as otherwise
expressly set forth in a PSA, Comcast assumes no obligation

to pre-screen or monitor Customer’s uvse of the Service,
including without Hmitation ppstings and/or transmission.
However, Customer acknowledges and agrees that Comcast
and its agents shall have the right to pre-screen and meonitor
such use from time to time and to use and disclose such results
to the exient necessary to operate the Service properly, to
ensure compliance with applicable nse policies, to protect the
rights and/or property of Comeast, or in emergencies when
physical safety is at issue, and that Comcast may disclose the

same to the extent necessary to satisfy any law, regulation, or
governimental request. Comcast shali have no liability or
responsihility for content received or distributed by Customer
or its users through the Service, and Customer shall indemnify,
defend, and hold Comcast and its directors, officers,
employees, agents, subsidiaries, affiliates, successors, and
assigns harmless from any and all claims, damages, and
expenses whafsoever (including reasonable attorneys’ fees)
arising from such content atiributable to Customer or ifs users.
For the avoidance of doubt, the monitoring of data described
in this Section 9.6 refers to aggregate data and types of traffic
(protocol, upstream/downstream utilization, efc.), Comecast
does mot have access to the content of encrypted data

transmitted across Comeast networks.

9.7 Survival of Confidentiality Obligations. The

obligations of confidentiality and limitation of use described
in this Article 9 shall survive the expiration and termination of
the Agreement for a period of two (2) years (or such longer
periad as may be required by law).

ARTICLE 1. USE OF SERVICE: USE AND PRIVACY
POLICIES

10.1 Prohibited Tlses and Comeast Use Policies,
Customer is prohibited from using, or permitting the use of,
any Service (i) for any purpose in violation of any law, rule,
regulation, or policy of any government authority; (i) in
violation of any Use Policy (as defined below); (iii} for any
use as [0 which Customer has not obtained all required
government approvals, authorizations, licenses, consents, and
permits; or (iv) to interfere unreasonably with the use of
Comcast setvice by others or the operation of the Network.
Customer is responsible for assuring that any and all of its
users comply with the provisions of the Agreement, Comeast
reserves the right to act immediately and without notice to
terminate or suspend the Services and/or to remove from the
Services any information transmitted by or to Customer or
users, if Comcast determines that such use is prohibited as
identified herein, or information does not conform with the
requirements set or Comecast reasonably believes that such use
or information may violate any laws, regulations, or written
and electronic instructions for use. Furthermore, to the extent
applicable, Services shall be subject to Comcast’s acceptable
use policies (“Use Policies™) that may limit use. The Use
Policies and other security policies concerning the Services
arc posted on the Website, and are incorporated into this
Agreement by reference. Comcast may update the Use
Policies from time to time, and such updates shall be deemed
effective jnumediately vpon posting, with or without actual
notice to Customer. Comeast’s aclion or inaction ih enforcing
acceptable use shall not constilute review or approval of
Customer’s or any other users’ use or information,

10.2  Privacy Policy. In addition to the provisions of
Article 9, Comeast’s commercial privacy policy applies to
Comecast’s handling of Customer confidential information.
Comcast’s privacy policy is available on the Websiie.
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10.3 Privacy Note Regarding Information Provided fo

Third Parties. Comcast is not responsible for any information
provided by Customer to third parties. Such information is not
subject to the privacy provisions of this Agreement. Customer
assumes all privacy and other risks associated with providing
personally identifiable information to third parties via the
Services.

10.4  Prohibifion on Resale. Customer may not sell,
resell, sublease, assign, license, sublicense, share, provide, or
otherwise utilize in conjunction with a third party (including,
without limitation, in any joint venture or as part of any
oufsourcing activity) the Services or any component thereof.

10.5  Vialation. Any hreach of this Article 10 shall be
deemed a material breach of this Agreement, In the event of
such material breach, Comcast shall have the right to restrict,
suspend, or terminate immediately any or all Sales Orders,
without liability on the part of Comecast, and then to notify
Customer of the action that Comcast has taken and the reason
for such action, in addition to any and all other rights and
remedies under this Agreement,

ARTICLE 11. MISCELLANEOUS TERMS

111 Force Majenre. Neither Party (and in the case of
Comecast, Comeast affiliates and subsidiaries) shall be liable to
the other Party for any delay, failure in performance, loss, or
damage to the extent cansed by force majeure conditions such
ag acts of God, five, explosion, power blackout, cable cut, acts
of regulatory or governmental agencies, unavailability of
right-of-way or materials, or other causes beyond the Party’s
reasonable control, except that Customer’s obligation fo pay
for Services provided under the Agreement shall not be
excused. Changes in economic, business or competitive
condition shall not be considered force majeure events.

11.2 Assignment or Transfer. Cusfomer shall
not assign any right, obligation or duty, in whole or in part, nor
of any other inferest hereunder, without the prior written
consent of Comcast, which shall not be unreasonably
withheld. All obligations and duties of either Party under this
Agreement shall be binding on all successors in interest and
assigns of such Party. Nothing herein iz intended to limit
Comcast’s use of third-parly consultants and confractors fo
perform Services under a Sales Order.

11.3 Naotices. Any notice sent pursuant (o the Agreement
shall be deemed given and effective when sent by facsimile
{confirmed by first-class mail), or when delivered by
overnight express or other express delivery service, in each
case as follows: (i) with respect to Customer, to the address
set forth on any Sales Order; or (if) with respect to Comcast,
to: Vice President/Enterprise Sales, One Comcast Center,
1701 JFK Blvd., Philadelphia, PA 19103, with a copy to Cable
Eaw Department, One Comcast Center, 50® Floor, 1701 IFK.
Blvd., Philadelphia, PA 19103. Each Party shall notify the
other Parly in writing of any changes in its address listed on
any Sales Order.

1.4 Entire Understanding, The Agreement, fogether
with any applicable Tariffs, constitutes the entire understanding
of the Parties related to the subject matter hereof. The
Agreement supersedes all prior agreements, proposals,
representations, statements, or understandings, whether
written or oral, concerning the Services or the Parties® rights or
obligations relating to Services. Any prior représentations,
promises, inducements, or statements of intent regarding the
Services that are not embodied in the Agreement are of no
effect. No subsequent agreement among the Parties concerning
Service shall be effective or binding unless it is made in writing
by authorized representatives of the Parties. Terms or conditions
contained in any Sales Order, or resirictive endorsements or
other statements on any form of payment, shall be void and of
no force or effect.

11.5  Tariffs. Notwithstanding anything to the contraty in
the Agreement, Comcast may elect or be required to file with
regulatory agencies tariffs for certain S8ervices. In such event,
the terms set forth in the Agreement may, under applicable
law, be superseded by the terms and conditions of the Tariffs.
Without limiting the generality of the foregoing, in the event
of any inconsistency with respect to rates, the rates and other
terms set forth in the applicable Sales Order shall be treated as
individual case based arrangements to the maximum extent
permitted by law, and Comcast shall take such steps as are
required by law fo make fhe rates and other terms enforceable.
If Comcast voluntarily or involuntarily cancels or withdraws a
Tariff under which a Service is provided to Customer, the
Service will thersafter be provided pursuant to the Agreement
and the terms and conditions contained in the Tariff
immediately prior fo its cancellation or withdrawal. In the
event that Comeast is required by a governmental authority to
modify a Tariff under which Service Is previded to Customer
in a manner that is material and adverse to either Party, the
affected Party may terminate the applicable Sales Order upon
a minimum thirty (30) days’ prior written notice to the other
Party, without further liability

11.6 Construction. In the event that any portion of the
Agreement is held to be invalid or unenforceable, the Parties
shall replace the invalid or unenforceable portion with another
provision that, as nearly as possible, reflects the original
intention of the Parties, and the remainder of the Agreement
shall remain in full force and effect.

1.7 Survival. The rights and obligations of either Party
that by their nature would continue beyond the termination or
expiration of a Sales Order shall survive termination or
expiration of the Sales Order,

11.8 Choice of Law. The domestic law of the state in
which the Service is provided shall govern the construction,
interpretation, and performance of this Agreement, except o
the extent superseded by federal law.

1.9 No Third Party Beneficiaries. This Agreement does
not expressly or implicitly provide any third party (including
users) with any remedy, claim, liability, reimbursement, cause
of action, or other right or privilege.
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1110 Parties’ Authoritv to Contract, The persons whose
signatures appear below are duly authorized to enter into the
Agreement on behalf of the Parties name therein.

1111 No Waiver; Etc. No failure by either Parly tfo
enforce any right(s) hereunder shall constitute a waiver of
such right(s). This Agreement may be executed in counterpart
copies.

1112  Independent Centractors. The Parties to this

Agreement are independent contractors. Neither Party is an
agent, representative, or pariner of the other Party, Neither
Party shall have any right, power, or authority to enter into any
agreement for, or on behalf of, or incur any obligation or
liability of, or to otherwise bind, the other Party. This

Agreement shall not be interpreted or construed to create an
association, agency, joint venture, or partnership between the
Partics or to impose any Hability atiributable to such a
relationship upon either Party.

113 Article Headings. The article headings used herein
are for reference only and shall not limit or control any term or
provision of this Agreement or the interpretation or
construction thereof,

11.14  Compliance with Laws. Fach of the Parfies agrees
to comply with all applicable local, state and federal laws and
regulations and ordinances in the performance of its respective
obligations under this A greement.
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COMCAST ENTERPRISE SERVICES

PRODUCT-SPECIFIC ATTACHMENT
ETHERNET TRANSPORT SERVICES

ATTACHMENT IDENTIFIER: Ethernet Transport, Version 1.5

The following additional terms and conditions are applicable to Sales Orders for Comcast’s Ethernet Transport Services:

DEFINITIONS

Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the General Terms and
Conditions.

“Estimated Availability Date” means the target date for delivery of Service.

“Interconnection Facilities” means transmission capacity provided by Comcast, Customer or a third-party supplier to
extend the Comcast Equipment from a Comcast terminal to any other location {e.g., a local loop provided by a local
exchange company or other communications company).

“Off-Net” means geographical locatlons that are outside of Comcast’s service area and/or geographical locations that
are within Comcast’s service area generally, but are not readily accessible by Comcast Network facilities. All Off-Net

Services are provided by third-party service providers.
s

“On-Net” means geographical locations where Comcast currently provides Services through its Comcast Network. On-
Net Services may be provisioned over a fiber optic network, or via a hybrid fiber coax network {(“On-Net HFC”), as
available through Comcast.

“Services” means Ethernet Transport Services.

ARTICLE 1. SERVICES

This attachment shall apply to Ethernet Transport Services. A further description of these Services is set forth in
Schedule A-1 hereto which is incorporated herein by reference.

ARTICLE 2. PROVIDER

On-Net Service shall be provided by Comcast Business Communications, LLC.

On-Net Service provided over the On-Net HFC and Off-Net Services are available in a number of Comcast markets. For
information on service availability, call 866-429-0152.

ARTICLE 3. REGULATORY APPROVAL; TRAFFIC MIX

Comcast’s pricing for Service may be subject to FCC, public service commission or other regulatory approval. Further,
Customer represents that its use of Service hereunder will be jurisdictionally interstate. Customer agrees to indemnify
and hold Comcast harmless from any claims by third parties resulting from or arising out of Customer’s failure to
properly represent or certify the jurisdictional nature of its use of Service.

Interstate Ethernet Transport Services PSA ‘ ’ ver. 1.5
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ARTICLE 4, CUSTOM INSTALLATION FEE

Once Comcast accepts a Sales Order for Service, Comcast will invoice Customer for all Custom Installation Feefs).
Customer will pay the Custom Installation Fee{s) within thirty {30} days of the invoice date unless a payment schedule is
specified in the applicable Service Order.

ARTICLE 5. PROVISIONING INTERVAL

Following its acceptance of a Sales Order, Comcast shall notify Customer of the Estimated Availability Date applicable to
that Sales Order. Comcast shali use commercially reasonable efforts to provision the Service on or before the Estimated
Availability Date; provided, however, that Comcast's failure to provision by said date shall not constitute a breach of the

Agreement,

ARTICLE 6. SERVICE COMIMENCEMENT DATE

Comcast shall inform Customer when Service is available and performing in accordance with the “Performance
Standards” set forth in Schedule A-1 hereto (“Availability Notification”). Charges for Service shall begin to accrue as of
the Service Commencement Date. The Service Commencement Date shall be earliest of: {A) the date on which Customer
confirms receipt of and concurrence with the Availability Notification; {B) five (5) business days following the date of the
Availability Notification, if Customer fails to notify Comcast that the Service does not comply materially with the
specifications set forth in Schedule A-1 hereto; or (C) the date on which Customer first uses the Service.

ARTICLE 7. TERMINATEION CHARGES; PORTABILITY; UPGRADES

7.1 The charges set forth or referenced in each Sales Order have been extended to Customer in reliance on the
Service Term set forth therein. To the extent that a Service Term has not been expressly set forth in a Sales Order, the
minimum Service Term for Services is twelve {12} months.

7.2 Termination Charges for Qn—Net Services.

A, In the event On-Net Sevvice is terminated following Comcast’s acceptance of the applicable Sales Order but prior
to the Service Commencement Date, Customer shall pay Termination Charges equal to the costs and expenses incurred
by Comcast in installing or preparing to install the On-Net Service plus twenty percent (20%).

B. In the event that On-Net Service is terminated on or foilowing the Service Commencement Date but prior to the
end of the applicable Service Term, Customer shall pay Termination Charges equal to a percentage of the monthly
recurring charges remaining for the unexpired portion of the then-current Service Term, calculated as follows:

i. 100% of the monthly recurring charges with respect to months 1-12 of the Service Term; plus

ii. 80% of the monthly recurring charges with respect to months 13-24 of the Service Term; plus

iil. 65% of the monthly recurring charges with respect to months 25 through the end of the Service Term; plus
iv. 200% of any remaining, unpaid Custom Installation Fees,

Termination Charges shall be immediately due and payable upon cancellation or termination and shall be in addition to
any and all accrued and unpaid charges for the Service rendered by Comcast through the date of cancellation or
termination.
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I
C. Termination Chargés for Off-Net Services. In ithe event Customer terminates Off-Net Service fbllowing
Comcast’s acceptance of the applicable Sales Order but prior to the end of the applicable Service Term, Customer shall
pay Termination Charges.equal to 100% of the monthly recurring charges remaining through the end of the Service Term
plus 100% of any remaining, unpaid Custom Installation Fees. Customer shall, pursuant to Article 3.2 of the General
Terms and Conditions, also pay any third-party charges, incurred by Comcast as a result of the early termination of
service by the Customer. i

7.3 Exclusions. Termination Charges shall not apply to Service terminated by Customer (a) as a result of Comcast’s
failure to provision Service within the intervals specified in Article 5 of this attachment or (b} as a result of Comcast’s
material and uncured breach in accordance with Article 5.2 of the General Terms and Conditions.

7.4 Portability. Customer may terminate an existing On-Net Service (an “Existing Service”) and turn up a
replacement On-Net Setvice (i.e., having different termination paints on Comeast’s network) (a, “Replacement Service”)
without incurring Termination Charges with respect to the Existing Service, provided that (a) the Replacement Service
must have a Service Term equal to or greater than the remaining Service Term of the Exi;ting Service; (b} the
Replacement Service must have monthly recurring charges equal to or greater than the monthly recurring charges for
the Existing Service; (c) Customer submits a Sales Order to Comcast for the Replacement Service within ninety (90) days
after termination of the Existing Service and that order is accepted by Comcast; (d) Customer reimburses Comcast for
any and all installation charges that were waived with respect to the Fxisting Service; and (e} Customer pays the actual
costs incurred by Comcast in installing and provisioning the Replacement Service.

7.5 Upgrades. Customer may upgrade the speed or capacity of an Existing Service without incurring Termination
Charges, provided that (A) the upgraded Service (the “Upgraded Service”) must assume the remaining Service Term of
the Existing Service; {B) the Upgraded Service must have the same points of termination on Comcast’s network as the
Existing Service; (C) Customer submits a Sales Order to Comcast for the Upgraded Service and that order is accepted by
Comcast; (D) Customer pays Comcast’s applicable nonrecurring charges for the upgrade; and (F) Customer agrees to pay
the applicable monthly recurring charges for the Upgraded Service commencing with the upgrade. Upgrades to Off-Net
Services are subject to the applicable third party service provider rules and availability. Comcast has no obligation to
upgrade Customer’s Off-Net Service,

ARTICLE 8. ADDITIONAL INFORMATION

As necessary for the interconnection of the Service with services provided by others, Comcast may request (as
applicable), and Customer will provide to Comcast, circuit facility assignment information, firm order commitment
information, and design layout records necessary to enable Comcast to make the necessary cross-connection between
the Service and Customer’s other service provider(s). Comcast may charge Gustomer nonrecurring and monthly
recurring cross-connect charges to make such connections. :

ARTICLE 9, TECHNECAL SPECIFICATIONS AND PERFORMANCE STANDARDS; SERVICE LEVEL AGREEMENT

The technical specifications and performance standards applicable to the Service are set forth in Schedule A-1 hereto.
The service level agreement applicable to the Service is set forth in a Schedule A-2 hereto. :
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COMCAST ENTERPRISE SERVICES
PRODUCT-SPECIFIC ATTACHMENT
ETHERNET TRANSPORT SERVICES

SCHEDULE A-1
SERVICE DESCRIPTIONS, TECHNICAL SPECIFICATIONS AND PERFORMANCE STANDARDS
COMCAST ETHERNET TRANSPORT SERVICES

Ethernet Transport Version 1.5

Comcast’s Fthernet Transport Services (“Service(s)”) will be provided in accordance with the service descriptions,
technicat specifications and performance standards set forth below:

Definitions

1. latency. iLatency, also known as Frame Delay, is defined as the maximum delay measured for a portion of

successfully delivered service frames over a 30 day period.
2. litter. litter, also known as Frame Delay Variation, is defined as the short-term variations measured for a portion of

successfully delivered service frames over a 30 day period. _
3. Packet Loss. Packet Loss, also known as Frame Loss, is the difference between the number of service frames

transmitted at the ingress UNI and the total number of service frames received at the egress UNI over a 30 day
period,

Service Descriptions

1. Ethernet Network Service (ENS). ENS enables customers to connect physically distributed locations across a
Metropolitan Area Network (MAN) or Wide Area Network (WAN) as if they are on the same Local Area Network (LAN).
The service provides VLAN transparency enabling customers to implement their own VLANs without any coordination
with Comcast. ENS offers three Classes of Setvice (CoS), as described below. The service is offered with 10/100Mbps,
1Gbps or 10Gbps Ethernet User-to-Network Interfaces {UNI) and is available in increments starting at 1Mbps. The ENS
Service is not available over On-Net HFC.

2. Ethernet Private Line (EPL). EPL service enables customers to connect their Customer Premises Equipment (CPE)
using an Ethernet interface. EPL service enables customers to use any VLANs or Ethernet control protocol across the
setvice without coordination with Comcast. EPL service provides one Ethernet Virtual Connection {EVC) between two
customer locations. EPL offers three Classes of Service (CoS), as described below. EPL service is offered with
10/100Mbps, 1Gbps, or 10 Gbps Ethernet User-to-Network Interfaces (UNI) and is available in speed increments starting
at IMbps.

3. Ethernet Virtual Private Line (EVPL). EVPL service provides an Ethernet Virtual Connection (EVC) between two
customer locations similar to Ethernet Private Line service but supports the added flexibility to multiplex multiple
services (EVCs) on a single UNI at a customer’s hub or aggregation site. The setvice multiplexing capability is not
available at sites served by the Comcast On-Net HFC, EVPL offers three Classes of Service (CoS), as described below. CoS
options enable customers to select the CoS that best meets their applications’ performance requirements. The service is
offered with 10/100Mbps, 1Gbps, or 10 Gbps Ethernet User-to-Network Interfaces (UNI} and is available in speed
increments starting at 1Mbps,
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4, Off-Net Service Limitations. The above categories of Service are availlable as Off-Net Services, with the following
limitations:
¢ Only available with Basic CoS;
s 10Ghps Ethernet UNIs are not available with Off-Net Services;
=  Service multiplexing capability is not available on Off-Net EVPL UNIs;
e  When ordering 10/100Mbps Off-Net Ethernet UNIs, speed increments may only be ordered in
increments of 10 Mbps, up to a maximum size of of 90Mbps; when ordering 1 Gbps Off-Net Ethernet
UNls, speed increments may only be ordered in increments of 100Mbps, up to a maximum size of
S00Mbps '

Ethernet Virtual Circuit (EVC) Area Types

Comcast Ethernet Transport Services are available both within and between certain major metropolitan areas
throughout the United States. Each EVC is assigned an EVC Area Type based upon the locations of respective A and Z

locations.

a. Metro. EVC enables connectivity between customer locations within a Comcast defined Metro.

b. Regional. EVC enables connectivity between customer locations that are in different Comcast defined
Metro’s, but within Comcast defined geographic Regions.

C. Continental. EVC enables connectivity between customer locations that are in different Comcast defined
geographic Regions.

Technical Specifications and Performance Standards for Services

1 User-to-Network Interface. The Services provides the bidirectional, full duplex transmission of Ethernet frames
using a standard IEEE 802.3 Ethernet interface, Figure 1 provides a list of available UNI physical interfaces and their
available Committed Information Rate (CIR) bandwidth increments and Committed Burst Sizes {CBS). CIR increments of
less than 10 Mbps are not available in conjunction with Off-Net Services ‘

10 Mbps: 108as¢T- | Mbps 25,000
100 Mbps | 100BaseT S10°Mibps | 250,000
1 Gitips 11%%%1;“;;{;* 100 Mbps | 2,500,000
.| weHmseskor | | o .
10 Gbps 10GBase-LR 1000 Mbps 25,000,000

Figure 1: Available UNI interface types and CBS values for different CIR Increments

2 Class of Service {CoS) Options. As set forth in Figure 2, Comcast Ethernet Transport Services are available with -
three different classes of service, The CoS options allow for differentiated service perfermance levels for different types
of network traffic. CoS is used to prioritize customer mission-critical traffic from lesser priority traffic in the network, The
customer must specify a CIR for each CoS to indicate how. much bandwidth should be assigned to each CoS. The
performance metrics associated with each CoS are set forth in Attachment A-1.1 to the Product-Specific Attachment for
Ethernet Service.
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EVC Area Type On-Net Fiber On-Net HEC Off-Net
Metro Basic, Priority & Premium Basic & Priority Basic
Regional Basic, Priority & Premium Basic Basic
Continental Basic, Priority & Premium Basic Basic

Figure 2: Available CoS options by Access Type and EVC Area Type

3. ' CoS ldentjfication and Marking. If a customer only implernents a single Co$S solution, they are not required to
mark their packets using 802.1p CoS values. All packets, tagged or untagged, will be mapped into the subscribed CoS. if a
custonier implements a multi-CoS solution or for EVPL ports with service multiplexing, they must mark all packets using
C-tag 802.1p CoS values as specified in Figure 3 to ensure the service will provide the intended CoS performance
objectives specified in Figure 2. For multi-CoS solutions, untagged packets will be treated as if they are marked with a 0.
Packets with other 802.1p values are mapped to the lowest subscribed CoS, In this case, C-tag VLAN ID values are not
relevant as long as they are tagged with a VLAN ID in the range 1 to 4094. For EVPL ports with service multiplexing,
untagged packets will be discarded and C-tag VLAN D values are used to map traffic to applicable EVC's.

I‘n,mlum 5
I‘rmnty 23
 Basie | .04

Mgure k) CuS Murklng

1, Traffic Management. Comcast’s network traffic-policing policies restrict traffic flows to the subscribed CIR for
each service class. If the customer-transmitted bandwidth rate for any CoS exceeds the subscription rate (CIR) and burst
size (CBS), Comcast will discard the non-conformant packets. For packets marked with a non-conformant CoS marking,
the service will transmit them using the Basic service class without altering the customer’s CoS markings. Traffic
management policies associated with Off-Net Services will conform to the policies enforced by the third-party service
provider.

5. Maximum Frame Size. Services delivered On-Net support a Maximum Transmission Unit (MTU) packet size of
1600 bytes to support untagged or 802.1Q tagged packet sizes. Jumbo Frame sizes can be supported on an individual
Case Basis (ICB). For Services delivered On-Net HFC, frame sizes may not exceed 1518 MTU size {1522 with a single VLAN
tag). All frames that exceed specifications shall be dropped. For Off-Net Services, MTU may vary by third-party provider.

6. Customer Traffic Transparency. All fields withii customers Ethernet frames {unicast, multicast and broadcast,
except L2CP) from the first bit of payload are preserved and transparently transported over UNI to UN, as long as they
are mapped into the EVC,

7. Ethernet Service Frame Disposition. Different types of Ethernet frames are processed differently by the Service,
Frames may pass unconditionally through the network or may be limited as in the case of broadcast, unknown unicast
and multicast frames to ensure acceptable service performance. Refer to Figure 7 for Comcast’s service frame disposition
for each service frame type.

Service Frame Type EPL Frame Delivery EVPL Frame Delivery ENS Frame Delivery
Lo ' “All frames delivered Frames delivered All frames delivered

Unicast s e -,

unconditionally conditionally unconditionally
. Altframes delivered Frames delivered Frames delivered

Multicast o o .
uncenditionally conditionally conditionally

Broadcast All frames delivered Frames delivered Frames delivered
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| unconditionally ' I conditionally | conditionally
Figure 7: Service Frame Delivery Disposition

COMCAST ENTERPRISE SERVICES
PRODUCT-SPECIFIC ATTACHMENT
ETHERNET TRANSPORT SERVICES

SCHEDULE A-2
SERVICE LEVEL AGREEMENT

Ethernet Transport Version 1.5
Comcast’s Ethernet Transport Services is backed by the following Service Level Agreement (“SLA"}:
Definitions:

Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Ethernet Transport
Services PSA or the General Terms and Conditions.

“Planned Service Interruption” means any Service Interruption caused by planned wark such as scheduled maintenance
or planned enhancements or upgrades to the network.

“Service Interruption” means a complete loss of signal that renders the Service unusable.

Service Level Agreement (SEA)

Company's liability for any Service Interruption (individually or callectively, “Liability”), shall be limited to the amounts
set forth in the Tables below. For the purposes of calculating credit for any such Liability, the Liability period begins
when the Customer reports to Company an interruption in the portion of the Service, provided that the Liability is
reported by Customer during the duration of the Liability, and, a trouble ticket is opened; the Liability shall be deemed
resolved upon closing of the same trouble ticket or the termination of the interruption, if sooner, less any time Company
is awaiting additional information or premises testing from the Customer. In no event shall the total amount of credit
issued to Customer’s account on a per-month basis exceed 50% of the total monthly recurring charge (“MRC")
associated with the impacted portion of the Service set farth in the Sales Order. Service Interruptions will not be
aggregated for purposes of determining credit atlowances. To qualify, Customer must request the Credit from Comcast
within thirty (30) days of the interruption. Customer will not be entitled to any additional credits for Service
Interruptions. Comeast shall not be liable for any Liability caused by force majeure events, Planned Service Interruptions
or Customer actions, omission or equipment.

TABLE 1: SLA for On-Net Services provided over a fiber optic network {99.99% Availability)

+
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Length of Service Inferruption: Amount of Credit:
Less than 4 minutés ' | Mons
At leirst 4 minutes but less than 4 hours | 5% of Total MRC
At least 4 hours but less than & houry 10% of Total MRC
| Atleast 8 hours but less ﬂ_w’n 12 I:b'urs -20% of Total MRC
At least 12 hours but less than 16 houts - 'lﬁﬂ% of Toml MRC
At least 16 hours but [ess than 24 ﬁours 40% of Total MRC
At Jeast 24 hours or greater 30% of Total MRC

TABLE 2: SLA for On-Net Services provided over On-Net HFC (99.9% Availability)

Length of Service Interruption: Amount of Credit:

"Léss m'a‘n-m minites ] 11}{;5’1_1&

‘At'ieas{ 40 minutes but less than 4 hours 5% of Total MRC

;;tt least 4 hours but less than § hours = "-i_t)%-ojf Total MRC

At {easi § hours but less than 12 howrs ZQ% of Toia] MRC

At !ca’sl 12 hours but less than 16 ﬁpur;q 30% of Total MRC

AV Toast 16 hiours bt les3 than 24 hours F0% o Total MRC

‘At least 24 howrs or gréater ‘ Sﬂ% 6f‘ T 61&:1 MRC

TABLE 3: SLA for Off-Net Services {(99.95% Availability)

Lenpth of Servide Interruption: Amounf of Credit;
T Léss !h‘;_llfl Zﬁ'r__uilrj_utgs - ‘ [ None | '

A“t !éés:?ﬂ}ﬁin’u;c@s ‘But less tiﬁm 4 hours — 5% 'é_f'l‘ntal‘-MRG

At Icast 4 hours bit 1ass than B howrs - 109 of Total MRC
Al Idast § hours but less than 12 hdurs “20% of Total MR
AT Tgast 12 Hiours Dut less fhan 16 bours | TP o Toul MRC
“At Teast 16 hors bul less than 24 hours 0% SE ol MRC
Aleastzabowrs orgreater “§% of Total MRC

THE TOTAL CREDIT ALLOWANCES PER MONTH IS CAPPED AT 50% of THAT MONTH’S MRC FOR THE INTERRUPTED
PORTIONS OF SERVICE. SEPARATELY OCCURING SERVICE INTERRUPTIONS ARE NOT AGGREGATED FOR THE PURPOSES OF

DETERMINING CREDIT ALLOWANCES,

On-Net Service Monitoring, Technical Support and Maintenance

1. Network Monitoring. Comcast monitors On-Net Services on a 24x7x365 basis.

Interstate Ethernet Transport Services PSA ver, 1.5

NORTH PLAINS CITY COUNCIL AGENDA PACKET
Monday, July 20, 2015
Packet Pagination: Page 105 of 219




. Attachment D (V)

2. Technical Support. Comcast provides a toll-free trouble reporting telephone number to the Enterprise Technical

Support {ETS) center that operates on a 24x7x365 basis. Comcast provides technical support for service related inquiries.
Technical support will not offer consulting or advice on issues relating to CPE or other equipment not provided by

Comcast.

d.

Escalation. Reported troubles are escalated within the Comcast Business Services Network Operations
Center (BNOC} to meet the response/restoration interval described below (Response and Restoration
Standards). Service fssues are escalated within the Comcast BNOC as follows: to a Supervisor at the end of
the applicable time interval plus one (1) hour; to a Manager at the end of the applicable time interval plus
two {2) hours, and to a Director at the end of the applicable time interval plus four {4) hours.

Maintenance. Comcast’s standard maintenance window for On-Net Services is Sunday to Saturday from
12:00am to 6:00am local time. Scheduled maintenance for On-Net Services is performed during the
maintenance window and will be coordinated between Comcast and the Customer. Comcast provides a
minimum forty eight (48) hour notice for non-service impacting maintenance. Comcast provides a minimum
of seven (7) days’ notice for On-Net Service impacting planned maintenance. Emergency maintenance is
performed as needed without advance nofice to Customer. Maintenance for Off-Net Services shall be
performed in accordance with the applicable third party service provider rules, Therefore, Off-Net Service
may be performed without advance notice to Customer.

3, Comcast provides certain Comcast Equipment for provisioning its services and the delivery of the UNI, which will
reside on the Customer-side of the Demarcation Point. Comcast will retain ownership and management responsibility

for this Comcast Equipment. This Comcast Equipment must only be used for delivering Services. Customers are required
to shape their egress traffic to the Committed Information Rate {(“CIR"} identified in the Sales Order. Comcast will be
excused from paying SLA credits if the Service Interruption is the result of Customer’s failure to shape their traffic to the

contracted CIR or utilizing Comcast Equipment for non-Comcast provided services.

Performance Standards

“Performance Standards” are set forth in Schedule A-1 to the Product-Specific Attachment for Ethernet Service,

Response and Restoration Standards

Comcast has the following response and restoration objectives:

Mean Time (o Respord 15 minutes Averaged Qver A Menth Esealation
Telephonically to Call .. . .. . ) {seo above)
Mean Time'ta Resdore On-Net 4 hours Averaged Over A Month Escalatton
Comgast Equipment . , _ {see above)
Mean Time to Restore Ofi-Net 6 hours Averaged Over A Month Escalation
Equipnment (ses shove)
#ean Thne te Restore On-Net 7 Ghows Averaged Over A Month " Escalation

| Services : _ . _ . {sceabove)
Meéan Time to Resiore Off-INel 9 hours Averaged Over A Month Escalation
Services ' {see above)
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Customer shall bear any expense incurred, e.g., dispatch/labor costs, where a Service Interruption Is found to be the
fault of Customer, its end users, agents, representatives or third-party suppliers.

Emergency Blocking

The parties agree that if either party hereto, in its reasonable sole discretion, determines that an emergency action is’

necessary to protect its own network, the party may, after engaging in reasonable and good faith efforts to notify the
other party of the need to block, block any transmission path over its network by the other party where transmissions
do not meet material standard industry requirements. The parties further agree that none of their respective obligations
to one another under the Agreement will be affected by any such blockage except that the party affected by such
biockage will be relieved of all obligations to make payments for charges relating to the circuit(s} which is so blocked and
that no party will have any obligation to the other party for any claim, judgment or lability resulting from such blockage.

Remedy Processes

All claims and rights arising under this Service Level Agreement must be exercised by Customer in writing within thirty
{30} days of the event that gave rise to the claim or right. The Customer must submit the following information to the
Customer’s Comcast account representative with any and all claims for credit allowances: {a} Organization name; (b)
Customer account number; and {¢) basis of credit allowance claim {including date and time, If applicable). Comcast wili
acknowledge and review all claims promptly and will inform the Customer by electronic mail or other correspondence
whether a credit allowance will be issued or the claim rejected, with the reasons specified for the rejection.

Exceptions to Credit Allowances

A Service Interruption shall not qualify for the remedies set forth herein if such Service interruption is related to,
associated with, or caused by: scheduled maintenance events; Customer actions or inactions; Customer-provided power
or equipment; any third party not contracted through Comcast, including, without limitation, Customer’s users, third-
party network providers, any power, equipment or services provided by third parties; or an event of force majeure as
defined in the Agreement. :

Other Limitations

The remedies set forth in this Service Level Agreement shall he Customer’s sole and exclusive remedies for any Service
Interruption, outage, unavailability, delay, or other degradation, or any Comcast failure to meet the service objectives,
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CONCAST ENTERPRISE SERVICES
PRODUCT-SPECIFIC ATTACHMENT
ETHERNET TRANSPORT SERVICES

Attachment A-1.1
PERFORMANCE OBIJECTIVES
COMCAST ETHERNET TRANSPORT SERVICES

Ethernet Transport Version 1.5

Comcast Ethernet Transport Services are available both within and between major metropolitan areas throughout the
United States. The performance objectives associated with traffic flows between any two customer sites are dependent
upon the locations of respective A and Z sites. '

Access Types

1. On-Net Access. If On-Net A and Z sites reside within the same Market, Performance Tier 1 objectives will apply.
If the sites are in different markets, another Performance Tier will apply. Applicable Performance Tier will appear
on/with respective Comcast Sales Order Form.

2. Off-Net Access. In addition to On-Net Access, Comcast enables Off-Net Access to Fthernet Transport Services via
muftiple third party providers. The Performance Tier for Off-Net Access is based upon the location of the Off-Net site,
the location of the Network to Network Interface (NNI) between Comcast and the third party provider and the
performance commitment from the third party provider. Comcast will specify applicable Perfarmance Tier on the
Comcast Sales Order Form for applicable Off-Net site. Standard Off-Net Access will have an assigned home market and
will include the same performance metrics associated with On-Net connectivity within the respective market and
between markets. Extended Off-Net Access provides customer with network connectivity, but at a higher performance
Tier. Applicable Performance Tier will appear on/with respective Comcast Sales Order Form.

Performance Tiers

1. Performance Measurement

Comcast collects continuous in-band performance measurements for its Ethernet Transport Services. All latency, Jitter
and Packet Loss Performance Metrics are based upon sample one-way measurements taken during a calendar month.

2. Performance Tier 1 (PT1) Objectives — Within Market

Performance Metric

12ms
20ms 10ms 2ms
<1% <0.01% <0.001%
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Performance Tier 2 (PT2) Objectives

P ei’formance Metric B o ~Class of Service (CoS)

4,

5.
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Exhibit C

COMCAST CURRENT and PROPOSED FRANCHISE COMPARISON
Metropolitan Area Communications Commission
June 10, 2015

FRANCHISE Today’s July 2015
PROVISION COMCAST § COMCAST §
Term 15 years (the standard in 2.3 | 10 years {(current national 2.3
1999) standard)
ROW AUTHORITY
Police Powers Comcast must abide by all 2 | No change. 2
and generally applicable Codes in & &
Right of Way Use | each member jurisdiction. 10 10
Competition Competitor's franchise must be | 2.6 | If competitor's franchise has terms | 2.6
“reasonably comparable...in that are perceived to be less
order that one operator not be demanding on these points:
granted an unfair competitive
advantage...”. MACC makes * 5% franchise fee
that determination, which may » PEG funding
be adjudicated. ¢ PEG channels

« Customer Service standards
« Complimentary services

Then, this process could be
initiated by Comcast. (1)
discussion with MACC to mitigate
the Comcast franchise, and then,
if not resolved, (2) court review, or
(3} a reduction in the franchise
term to not more than 30 months.

Step 3 would result in a new
negotiated franchise through the
renewal procedures of the Cable
Act.

Only applies to the specific
jurisdiction{s) where a

competitor’s franchise is granted
and challenged by Comcast.
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FRANCHISE Today's July 2016
PROVISION COMCAST § COMCAST §
FINANCE
Franchise fees 5% of gross revenues 3.1 | No change 3.1
Gross Revenue Among the most aggressive 1.18 | MACC retained its broad definition | 1.24
Definition Gross Revenue definitions in of Gross Revenue - the
the country. application of a 5% fee on all
revenue attributable to Cable
Services. Still better standard
than most franchises and ali area
franchises.
MACC collected approximately If the revenue base is the same,
$6.6M in CY 2014 MACC collections in CY2015
would be: $6.5M, a 1.5% drop.
(No longer includes PCN revenue
due to changes in PCN
management.)
Audit authority Authority to audit once each 3.6 | Retained all data submission 3.6
12 months; requirements.
If franchise fees are underpaid No changes in the timing of, or the
by 3% or more, Comcast pays way MACC conducts audits.
the total cost of the audit
If underpaid 4% or more,
company pays the total cost of the
audit up to $15,000. Comparable
to Frontier.
Insurance Limits General Liability:  $2 million 5.1 | General Liability: $3 million 5.1
Broadcasters Liab: $1 million Broadcasters Liab: $1 million
Auto BI/PD: $2 million Auto BIPD: $2 million
Employers Liab:  $2 million Employers Liab:  $2 million
{00463592; 1} side/side 5/29/115
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FRANCHISE Today’s July 2015
PROVISION COMCAST § COMCAST §
PEG
PROGRAMMING
PEG Channels 6 channels required in 9 | 5 channels required, but no 9.2

MACC/Washington County change in current usage
franchises; 5 channels in West
Linn franchise. There is A side agreement provides the
potential for additional potential to discontinue the CAN
channels. MACC programs 4 (11) and PCC (27) channels if all
Public & Government other metro areas systems do so.
Channels. Public and Government channels

are guaranteed.

PEG/PCN Fee $1.00 per subscriber /month 9.7 | Although the per subscriber fee, 13
falls to $0.80 per month, there is
no reduction on the PEG/PCN
Fund: Combining the three
franchises requires Comcast to
provide funding based on an
additional 25,000 subscribers.

Requires a Competitive Grant Commission will allocate funding
Process. following a review of current
PEG/PCN Fund Policy early next
Fiscal Year.
HD Channels No HD channels n/a 3 new HD channels implemented | 2.4

over 4 years.

PEG Origination Seven Activated Origination 9.5 | Eighteen Activated Origination 9.8
Points Points Points — new sites for council

- meetings and other programming
direct from jurisdiction sites.

Includes new Cornelius & Tualatin
City Hall locations.
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FRANCHISE Today’s July 2015
PROVISION COMCAST § COMCAST §
1999 standard Customer 6 | Comcast will abide by the Frontier | Attc.
CUSTOMER Service Requirements. customer service model, unifying A
SERVICE the standards that apply to all
cable operators in the MACC
area.
Telephone 90% of the calls answered 6.3 | Nochange Attc.
Answering within 30 seconds A-2
l.ocal office One center conveniently 6.2 | No local office requirement, which
located in the franchise area to matches Frontier requirement to Attc.
provide pick up/drop off pick up or drop off equipment free | A-6
equipment, bill payment, and of charge (using Comcast
complaints representative home visit, prepaid
mailer, or establishing a local
business office). Note that
Comcast, however, is opening
additional offices in the MACC
area.
Fines Telephone answering: Failure 15 | No change in current fine 15
to meet standard — schedule, but now capped and
$10,000 first violation; proportional to Frontier's franchise
$20,000 2" violation; — at $75,000/year.
$30,000 3" violation
Other Violations; $250/day
No cap on fotal fines.
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FRANCHISE Today’s July 2015
PROVISION COMCAST § COMCAST §
Institutional Upgrade of existing network, 11.2 | Comcast is required by the 12
Network (PCN) run by Comcast Cable with Franchise to maintain and provide &
protections and services PCN network services. Most Attc,
guaranteed by the MACC standards provided for in D
Franchise. individual customer agreements.
Rates rise 3.5% per year. Rates guaranteed for 10 years:
Current rates: New rates:
$250 - $1150/mo. $90 - $850/month

Approximately 25% or greater cost
savings to member jurisdictions.

Network-wide jurisdiction savings
of $150,000 - $250,000 per year.
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Agenda Item No. 9B

CENTURYLINK
CABLE TV FRANCHISE RECOMMENDATION
TO THE CITY OF NORTH PLAINS

Prepared by the Metropolitan Area Communications Commission
July 2015

On July 8, 2015, the Board of Commissioners of the Metropolitan Area Communications
Commission (MACC) recommended, by a unanimous vote, that your City and four other
affected MACC member jurisdictions grant Qwest Broadband Services, Inc. d/b/a CenturyLink
(CenturyLink) a new, competitive franchise agreement to provide cable television services
within the City. (See Exhibit A, MACC Recommending Resolution). A copy of the
recommended franchise agreement and a Comparison of that agreement to the recommended and
current Comcast franchises are enclosed with this report (see Exhibits B and C).

By the terms of the MACC Intergovernmental Agreement, to which your jurisdiction is a party,
every affected MACC jurisdiction must adopt the franchise, as recommended, to renew the
Comocast franchise — if one of the five jurisdictions votes no, it vetoes the franchise for the others.

The Recommended Agreement — The recommended franchise agreement differs from the
recommended Comcast franchise in some areas, but it includes all of the important financial,
service and regulatory benefits found in the recommended Comcast agreement. The most
significant difference is in the way the franchise is structured. The CenturyLink franchise
provides incentives to the company to expand its service throughout the City. The term of the
franchise is just five years, but can be extended if CenturyLink meets certain benchmarks. In
most sections, the franchise matches the new terms of the recommended Comcast franchise
including financial, Public, Education and Governmental (PEG) channels and support and the
other important community benefits that the City expects.

BACKGROUND

In February 2015, MACC received a completed application from CenturyLink and began
negotiations for a cable franchise to serve the MACC member jurisdictions of Lake Oswego,
North Plains, Tigard, West Linn and unincorporated Washington County (the Affected
Jurisdictions). These areas overlay the telecommunications footprint of CenturyLink — those
areas where the state PUC has granted CenturyLink the ability to provide telephone service.

The MACC Intergovernmental Agreement provides for a franchise for a limited-area cable
franchise (in this case, five of the fifteen MACC member jurisdictions), and MACC previously
granted such a cable franchise to Frontier Communications (originally: Verizon), in 2007 for
eleven member jurisdictions.

Throughout March, April and May, CenturyLink met with MACC staff to negotiate a franchise.
Those discussions proceeded relatively quickly and negotiations were generally concluded by
late May. A proposed franchise agreement was finalized on June 22, 2015. The proposed
franchise is based on the Affected Jurisdictions’ needs and interests as well as the similarly-
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situated Frontier cable television franchise (serving most of Washington County and
administered by MACC) as well as a recent CenturyLink franchise granted to the company by
the City of Portland. (CenturyLink began providing cable service in portions of Portland in May,
2015.)

Significant sections of the proposed CenturyLink agreement mirror the obligations in the
recommended Comcast franchise, including the definition of Gross Revenue, the Customer
Service Standards, Public, Education and Government (PEG) Access requirements and
complementary cable services to public buildings. Other requirements, specifically those tied to
the technology and design of the system, as well as the regulation of the public Right of Way
(ROW) are the same as those set out in the Frontier franchise. While North Plains is not a party
to the Frontier franchise, nearby Frontier jurisdictions (including the County and Hillsboro) have
found that franchise to be a benefit to the community and complimentary to their codes and
ROW regulations.

The proposed CenturyLink franchise is granted to CenturyLink’s corporate relative, Qwest
Broadband Services, Inc. (QBSI). Qwest Corporation owns the facilities in the Affected
Jurisdictions” ROW, and QBSI d/b/a CenturyLink will provide cable services over those
facilities. The enforceability of the franchise is not negatively affected by this corporate
structure.

If adopted, CenturyLink indicates that it will begin service later this year in some small portions
of the five franchised jurisdictions, and has plans to initiate service to other granted service areas
in the near future.

Staff Analysis and Discussion of Key Elements of the CenturyLink Franchise Agreement

Term. The term of the proposed franchise is similar to the Portland CenturyLink agreement and
structured to incentivize the company to build out its network as it gains confidence that its
competitive service is viable.

The franchise will expire in just over five years, on December 31, 2020, if the company cannot
or will not expand its network beyond that initial service area. If Century Link does expand its
network to 20% of the service area by 2018, the franchise provides for an additional three years
(expiring in 2023). If CenturyLink can expand to 50% of the service area by 2021, the franchise
will expire on December 31, 2025 — slightly more than a full ten year franchise.

At the same time, there are significant provisions in the franchise assuring that the company
cannot discriminate in any way. The company must offer service to any customer, residential or
business in the franchise area, where it is technically feasible.

Gross Revenue Definition for purposes of determining Franchise Fee payments. The Gross
Revenue definition is identical to the Commission’s recommended Comcast franchise.
CenturyLink will pay five percent on the same basis as Comcast and Frontier.

Right of Way Regulation. CenturyLink will use the facilities of its corporate relative, Qwest
Corporation. Qwest Corp. owns the telecommunications facilities in the Affected Jurisdictions’
Rights of Way (ROW) and has a license or franchise if appropriate with the jurisdictions. All
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ROW codes and requirements of those jurisdictions will continue to apply to the
Qwest/QBSI/CenturyLink facilities. This is the same regulatory structure that Frontier cable
franchise has with MACC and the member jurisdictions served by Frontier.

PEG Access. All key Public, Education and Government (PEG) Access commitments in the
recommended Comcast franchise are contained in the CenturyLink franchise, with some added
benefits. There are no HD requirements in the Frontier franchise, and Comcast has a phased-in
PEG HD programming commitment. By contrast, CenturyLink will provide all HD-provided
PEG programming to its customers in HD. CenturyLink has also agreed to provide its customers
with PEG Video on Demand programming. Neither Comcast nor Frontier has that requirement.

PEG/PCN Fund. CenturyLink will match the recommended Comcast franchise PEG Fund
commitment of $0.80 per month per subscriber.

Customer Service. CenturyLink will match Comcast’s (and Frontier’s) Customer Service
requirements. All three MACC-franchised cable operators will provide service under this same
set of standards.

Franchise Violations and Remedies. The Commission’s ability to levy fines against CenturyLink
is capped in this Franchise Agreement at $25,000 per year, commensurate with the level in the
Comcast and Frontier franchises.

PUBLIC COMMENT
MACC solicited public comments in local area newspapers, as well as on the maccor.org
website.

CONCLUSION

Your MACC representative, Councilor Whitehead, along with the other MACC Commissioners,
has recommended granting the CenturyLink Franchise Agreement. If granted, area residences
and businesses will be able to choose from an additional cable television service provider. Like
the recommended Comcast franchise, the CenturyLink Franchise Agreement retains the basic
elements and long-term benefits of the cable television franchises on which the Member
Jurisdictions have come to rely — financial stability, the ability to meaningfully respond to
customer service deficiencies, and superior PEG Access programming and support. MACC and
CenturyLink staff will be available at your meeting for any questions.

A reminder: All 5 Affected MACC Jurisdictions must approve the Franchise Agreement for it to
become effective.

Attachment:  Exhibit A— MACC Recommending Resolution 2015-07
Exhibit B — Recommended CenturyLink Franchise Agreement
Exhibit C — Comparison of the recommended franchises
Exhibit D — MACC Questions & Answers about the Recommended Franchises
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RESOLUTION NO. 1901

A RESOLUTION OF THE CITY COUNCIL OF NORTH PLAINS GRANTING AND
AUTHORIZING THE MAYOR TO EXECUTE A NON-EXCLUSIVE CABLE
FRANCHISE TO QWEST BROADBAND SERVICES, INC. D/B/A
CENTURYLINK

WHEREAS, in 1980 the Metropolitan Area Communications Commission (hereinafter
"MACC") was formed by Intergovernmental Cooperation Agreement, amended in 2002
and now an Intergovernmental Agreement (hereinafter “I{GA”) to enable its member
jurisdictions to work cooperatively and jointly on communications issues, in particular
the joint franchising of cable services and the common administration and regulation of
such franchises, and the City of North Plains (hereinafter “City”) is a member of MACC,;
and

WHEREAS, the IGA authorizes MACC and its member jurisdictions to grant one or
more nonexclusive franchises for the construction, operation and maintenance of a
cable service system within the combined boundaries of the member jurisdictions; and

WHEREAS, the IGA requires that each member jurisdiction to be served by the
proposed franchisee must approve any cable service franchise; and

WHEREAS, Qwest Broadband Services, Inc. d/b/a CenturyLink (“CenturyLink”) has
formally requested a franchise with MACC and five of its member jurisdictions, including
the City, and MACC has reviewed the franchisee’s qualifications in accordance with
federal law; and

WHEREAS, the Board of Commissioners of MACC, by Resolution 2015-07 adopted on
the 8th day of July, 2015, recommended that the five member jurisdictions grant a
franchise to CenturyLink in the form attached hereto as Exhibit "A"; and

WHEREAS, MACC and the City have provided adequate notice and opportunities for
public comment on the proposed cable services franchise including public hearings on
July 8, 2015; and

WHEREAS, the Council finds that approval of the recommended franchise is in the best
interest of the City and its citizens, consistent with applicable federal law.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL
OF THE CITY OF NORTH PLAINS, OREGON, AS FOLLOWS:

Section 1.  The City hereby grants to Qwest Broadband Services,
Inc. d/b/a CenturyLink a non-exclusive cable services
franchise on the terms and conditions contained in
Exhibit “A”.
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Section 2.

Section 3.

The grant of franchise at Section 1 is conditioned
upon each of the following events:

(a) The affirmative vote of the governing body of
each of the five affected MACC member
jurisdictions; the Cities of Lake Oswego, North
Plains, Tigard and West Linn and Washington
County; and

(b) Qwest Broadband Service, Inc.’s fulfilment of
the franchise acceptance provisions contained in
the Franchise; and

(c) Formal written determination by the MACC
Administrator that, in accordance with the
requirements of the IGA, each of the above two
events has occurred.

This Resolution shall be in full force and effect upon
its adoption by the City Council, subject to the
conditions set forth in Section 2.

INTRODUCED AND ADOPTED this 20th day of July, 2015

CITY OF NORTH PLAINS, OREGON

BY:
David Hatcher, Mayor
ATTEST:
BY:
Margaret L. Reh, City Recorder
Resolution No. 1901 NORTH PLAINS CITY COUNCIL AGENDA PACKET
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METROPOLITAN AREA COMMUNICATIONS COMMISSION
RESOLUTION 2015-07

A RESOLUTION RECOMMENDING THAT THE AFFECTED MEMBER
JURISDICTIONS OF THE METROPOLITAN AREA COMMUNICATIONS
COMMISSION GRANT QWEST BROADBAND SERVICES, INC. d/b/a/
CENTURYLINK, A CABLE SERVICES FRANCHISE

WHEREAS, in 1980 the Metropolitan Area Communications Commission (hereinafter
MACC) was formed by Intergovernmental Cooperation Agreement, amended in 2002 and now
an Intergovernmental Agreement (hereinafter IGA) to work cooperatively and jointly on
communications issues, in particular the franchising of cable services and the common
administration and regulation of such franchises;

WHEREAS, today the member jurisdictions of MACC consist of Washington County and the
cities of Banks, Beaverton, Cornelius, Durham, Forest Grove, Gaston, Hillsboro, King City,
Lake Oswego, North Plains, Rivergrove, Tigard, Tualatin, and West Linn;

WHEREAS, the IGA authorizes MACC to grant one or more nonexclusive franchises to
construct, operate, and maintain a cable system within the combined boundaries of the member
jurisdictions;

WHEREAS, the IGA requires that each member jurisdiction in which cable service will be
provided under the franchise formally approve any joint cable services franchise agreements, or
any amendment or renewal of such agreements;

WHEREAS, Qwest Broadband Services, Inc. d/b/a CenturyLink (hereinafter “CenturyLink™),
formally requested a franchise authorizing the provision of cable services to the following
MACC member jurisdictions: Lake Oswego, Tigard, North Plains, West Linn and
unincorporated Washington County (“Affected Jurisdictions™);

WHEREAS, MACC has provided adequate notice and opportunities for public comment on
the proposed new cable services franchise including a public hearing held on July 8, 2015;

WHEREAS, the MACC Board of Commissioners finds the proposed new cable franchise
reflects the cable-related community needs of the Affected Jurisdictions, and that CenturyLink
has the legal, technical, and financial qualifications to own and operate the proposed cable
services system, and therefore recommends to the Affected Jurisdictions that they grant the
franchise to Qwest Broadband Services, Inc. d/b/a/ CenturyLink;
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NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF
THE METROPOLITAN AREA COMMUNICATIONS COMMISSION THAT:

1. MACC recommends to the Affected Jurisdictions that they grant CenturyLink a cable
services franchise substantially in the form attached hereto as Exhibit A (“Franchise®).

2. In accordance with the requirements of the IGA, the member jurisdictions’ grant of the
Franchise shall be contingent on the affirmative vote of each Affected Jurisdiction’s governing
body.

3. The MACC Administrator is hereby authorized to execute the Franchise on behalf of the
Affected Jurisdictions only after MACC staff’s determination that CenturyLink has fulfilled the
Franchise acceptance provisions contained in the Franchise and that each Affected Jurisdiction
has approved the Franchise.

4. This resolution shall be effective from and after its adoption.

Arne Nyberg, Chair

Attachment: Exhibit A - CenturyLink Cable Services Franchise
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1. DEFINITIONS

Except as otherwise provided herein the following definitions shall apply:

1.1.  Access Channel: A video channel, which Franchisee shall make available
to Grantor without charge for non-commercial public, educational, or governmental use for the
transmission of video programming as directed by Grantor.

1.2.  Affected Jurisdictions: Unincorporated Washington County and the cities
Lake Oswego, North Plains, Tigard and West Linn

1.3.  Affiliate.  Any Person who, directly or indirectly, owns or controls, is
owned or controlled by, or is under common ownership or control with, Franchisee.

1.4.  Basic Service: Shall be defined herein as it is defined under Section 602
of the Communications Act, 47 U.S.C. § 522, which currently states, “any service tier which
includes the retransmission of local television broadcast signals.”

1.5.  Cable Operator: Shall be defined herein as it is defined under Section
602 of the Communications Act, 47 U.S.C. § 522(5), which currently states, “any person or
group of persons (A) who provides cable service over a cable system and directly or through one
or more affiliates owns a significant interest in such cable system, or (B) who otherwise controls
or is responsible for, through any arrangement, the management and operation of such a cable
system.”

1.6.  Cable Service or Cable Services: Shall be defined herein as it is defined
under Section 602 of the Communications Act, 47 U.S.C. § 522(6), which currently states, “the
one-way transmission to subscribers of (i) video programming, or (ii) other programming
service, and subscriber interaction, if any, which is required for the selection or use of such video
programming or other programming service.”

1.7.  Cable System or System: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.5.C. § 522(7), which currently states, “a facility,
consisting of a set of closed transmission paths and associated signal generation, reception, and
control equipment that is designed to provide cable service which includes video programming
and which is provided to multiple subscribers within a community, but such term does not
include (A) a facility that serves only to retransmit the television signals of 1 or more television
broadcast stations; (B) a facility that serves subscribers without using any public right-of-way;
(C) a facility of a common carrier which is subject, in whole or in part, to the provistons of title
IT of the Communications Act, except that such facility shall be considered a cable system (other
than for purposes of section 621(c)) to the extent that such facility is used in the transmission of
video programming directly to subscribers, unless the extent of such use is solely to provide
interactive on-demand services; (D) an open video system that complies with section 653 of this
title; or (E) any facilities of any electric utility used solely for operating its electric utility
systems.” The Cable System shall be limited to the optical spectrum wavelength(s), bandwidth
or future technological capacity that is used for the transmission of Cable Services directly to
Subscribers within the Franchise Area and shall not include the tangible network facilities of a
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common carrier subject in whole or in part to Title 1 of the Communications Act or of an
Information Services provider.

1.8.  Channel: Shall be defined herein as it 1s defined under Section 602 of the
Communications Act, 47 U.S.C. § 522(4), which cwrently states, “a portion of the
electromagnetic frequency spectrum which is used in a cable system and which is capable of
delivering a television channel (as television channel is defined by the Commission by
regulation).”

1.9.  Commission: The Metropolitan Area Communications Commission, its
officers, agents and employees, and, its member jurisdictions which are the Oregon cities of
Banks, Beaverton, Cornelius, Durham, Forest Grove, Gaston, Hillsboro, King City, Lake
Oswego, North Plains, Rivergrove, Tigard, Tualatin and West Linn together with Washington
County or as that membership may change over time. The Commission was created and
exercises ifs powers pursuant to an Intergovernmental Cooperation Agreement, 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 its members and although it may exercise those
powers as an entity, it remains a composite of its members,

1.10.  Commumnications Act: The Communications Act of 1934, as amended.

1.11. Conirol: The ability to exercise de facto or de jure control over day-to-
day policies and operations or the management of corporate affairs.

1.12.  Days: Calendar days unless otherwise noted.

1.13.  Designated Access Provider or DAP: The entity or entities designated by
the Grantor to manage or co-manage the Public, Education, and Government Access Channels
and facilities. The Grantor may be a Designated Access Provider.

1.14.  Educational Access Channel: An Access Channel available solely for the
use of the local public schools in the Franchise Area and other higher level educational
institutions in the Franchise Area.

1.15.  Effective Date: The effective date of this Agreement shall be upon the
Grantor’s written certification of approval from all Affected Jurisdictions and Grantee’s
unconditional written acceptance of this Agreement. If either event fails to occur, this
Agreement shall be null and void, and any and all rights of Grantee to own or operate a Cable
System within the Franchise Area under this Agreement shall be of no force or effect.

A 1.16. FCC: The United States Federal Communications Commission, or
successor governmental entity thereto.

1.17. Force Majeure. An event or events reasonably beyond the ability of
Franchisee to anticipate and control. This includes, but is not limited to, severe or unusual
weather conditions, strikes, labor disturbances, lockouts, war or act of war (whether an actual
declaration of war is made or not), insurrection, riots, act of public enemy, actions or inactions of

MACC/CENTURYLINK 2015{00454415; 3 } 3 JULY 8,2013

NORTH PLAINS CITY COUNCIL AGENDA PACKET
Monday, July 20, 2015
Packet Pagination: Page 125 of 219




any government instrumentality or public utility including condemnation, accidents for which
Franchisee is not primarily responsible, fire, flood, or other acts of God, or documented work
delays caused by waiting for utility providers to service or monitor utility poles to which QC’s
Facilities are attached, and documented unavailability of materials and/or qualified labor to
perform the work necessary to the extent that such unavailability of materials or labor was
reasonably beyond the ability of Grantee to foresee or control.

1.18.  Franchise Area: Those portions of the Affected Jurisdictions as shown in
Exhibit A, and such additional areas as may be included in the corporate (territorial) limits of the
Affected Jurisdictions during the term of this Agreement to the extent those areas are served by
the Grantee or its Affiliates.

1.19. Grantee: Qwest Broadband Services, Inc. d/b/a CenturyLink and its
lawful and permitted successors, assigns, and transferees.

1.20.  Government Access Channel: An Access Channel available solely for the
use of Grantor and other local governmental entities located in the Franchise Area.

1.21.  Grantor: The Metropolitan Area Communications Commission (MACC)
created in 1980 which is the local franchising authority for the Commission’s member
jurisdictions, and individually (and, where applicable, collectively) the Affected Jurisdictions, or
the lawful successor, transferee, or assignee thereof.

1.22.  Gross Revenue: Gross Revenue means, and shall be construed broadly to
include, all amounts in whatever form and from all sources derived directly or indirectly by
(Grantee and/or an Affiliate from the operation of Grantee’s Cable System to provide Cable
Services within the Franchise Area. Gross revenues include, by way of illustration and not
limitation:

. Fees for Cable Services, regardless of whether such Cable Services are provided
to residential or commercial Subscribers, including revenues derived from the
provision of all Cable Services (including but not limited to pay or premium
Cable Services, digital Cable Services, pay-per-view, pay-per-event, audio
channels and video-on-demand Cable Services);

. Installation, disconnection, reconnection, downgrade, upgrade, maintenance,
repair, or similar charges associated with Subscriber Cable Service;
. Fees paid to Grantee for Channels designated for commercial/leased access use,

which shall be allocated on a pro rata basis using total Cable Service Subscribers
within the Franchise Area;

. Converter, remote control, and other Cable Service equipment rentals, leases, or
sales;

. Payments for pre-paid Cable Services and/or equipment;

. Advertising Revenues as defined herein;

. Fees including, but not limited to: (1) late fees, convenience fees and

administrative fees which shall be allocated on a pro rata basis using Cable
Services revenue as a percentage of total Grantee revenues within the Franchise
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Area; (2) Franchise fees; (3) the FCC user fee and (4) PEG fees if included on
Subscriber billing statements;

. Revenues from program guides; and

. Commissions from home shopping channels and other Cable Service revenue
sharing arrangements which shall be allocated on a pro rata basis using total
Cable Service Subscribers within the Franchise Area.

“Gross Revenues” shall not be net of: (1) any operating expense; (2) any accrual,
including without limitation, any accrual for commissions to Affiliates; or (3) any other
expenditure, regardless of whether such expense, accrual, or expenditure reflects a cash payment.
“Gross Revenues”, however, shall not be double counted. Revenues of both Grantee and an
Affiliate that represent a transfer of funds between the Grantee and the Affiliate, and that would
otherwise constitute Gross Revenues of both the Grantee and the Affiliate, shall be counted only
once for purposes of determining Gross Revenues. Similarly, operating expenses of the Grantee
which are payable {rom Grantee’s revenue to an Affiliate and which may otherwise constitute
revenue of the Affiliate, shall not constitute additional Gross Revenues for the purpose of this
Franchise. “Gross Revenues” shall include amounts earned by Affiliates only to the extent that
Grantee could, in concept, have earned such types of revenue in connection with the operation of
Grantee’s Cable System to provide Cable Services in the Franchise Area and recorded such types
of revenue in its books and Records directly, but for the existence of Affiliates. “Gross
Revenues” shall not include sales taxes imposed by law on Subscribers that the Grantee is
obligated to collect. With the exception of recovered bad debt, “Gross Revenues” shall not
include bad debt.

“Advertising Revenues” shall mean amounts derived from sales of advertising
that are made available to Grantee’s Cable System Subscribers within the Franchise Arca and
shall be allocated on a pro rata basis using total Cable Service Subscribers reached by the
advertising. Whenever Grantee acts as the principal in advertising arrangements involving
representation firms and/or advertising Interconnects and/or other multichannel video providers,
Advertising Revenues subject to Franchise fees shall include the total amount from advertising
that is sold, and not be reduced by any operating expenses (e.g., “revenue offsets” and “contra
expenses” and “administrative expenses” or similar expenses), or by fees, commissions, or other
amounts paid to or retained by National Cable Communications or similarly affiliated advertising
representation firms to Grantee or their successors involved with sales of advertising on the
Cable System within the Franchise Area.

“Gross Revenues” shall not include:

. actual Cable Services bad debt write-offs, except any portion which is
subsequently collected which shall be allocated on a pro rata basis using Cable
Services revenue as a percentage of total Grantee revenues within the Franchise
Area;

) any taxes and/or fees on services furnished by Grantee imposed on Subscribers by
any municipality, state or other governmental unit, provided that the Franchise
fee, the FCC user fee and PEG fee shall not be regarded as such a tax or fee;

. launch fees and marketing co-op fees; and,
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. revenues associated with the provision of managed network services provided
under separate business contract.

. Unaftiliated third party advertising sales agency fees or commissions which are
reflected as a deduction from revenues, except when Grantee acts as a principal as
specified in paragraph (A) immediately above,

To the extent revenues are derived by Grantee for the provision of a discounted
bundle of services which includes Cable Services and non-Cable Services,
Grantee shall calculate revenues to be included in Gross Revenues using a
methodology that allocates revenue on a pro rata basis when comparing the
bundled service price and its components to the sum of the published rate card
prices for such components. Except as required by specific federal, state or local
law, it is expressly understood that equipment may be subject to inclusion in the
bundled price at full rate card value. This calculation shall be applied to every
bundled service package containing Cable Service from which Grantee derives
revenues in the Franchise Area. The Grantor reserves its right to review and to
challenge Grantee’s calculations.

Example: Prior to any bundle-related price reduction, if Cable Service is valued
at 50% of the total of the services to be offered in a bundle, then Cable Service is
to be valued and reported as being no less than fifty percent (50%) of the price of
the bundled service total.

Grantee reserves the right to change the allocation methodologies set forth in
paragraph (C) above to meet standards mandated by the Financial Accounting
Standards Board (“FASB™), Emerging Issues Task Force (“EITF”) and/or the
U.8S. Securities and Exchange Commission (“SEC”). Grantor acknowledges and
agrees that Grantee shall calculate Gross Revenues in a manner consistent with
GAAP where applicable; however, the Grantor reserves its right to challenge
Grantee’s calculation of Gross Revenues, including Grantee’s interpretation of
GAAP and Grantee’s interpretation of FASB, EITF and SEC directives. Grantee
agrees to explain and document the source of any change it deems required by
FASB, EITF and SEC concurrently with any Franchise-required document at the
time of submittal, identifying each revised Section or line item.

Grantor agrees and acknowledges that Grantee shall maintain its books and
Records in accordance with GAAP.

1.23.  Information Services: Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. §153(20), which currently states, “the offering
of a capability for generating, acquiring, storing, transforming, processing, retrieving, utilizing,
or making available information via telecommunications, and includes electronic publishing, but
does not include any use of any such capability for the management, control, or operation of a
telecommunications system or the management of a telecommunications service.”
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1.24. Living Unit: A distinct address in QC’s network inventory data base
including but not limited to single family homes, multi-dwelling units (e.g., apartments and
condominiums), government facilities and business locations.

1.25.  Origination Points: Locations from which PEG programming is delivered
to the PEG Access Headend for transmission as set forth in Exhibit B.

1.26. PEG: Public, Educational, and Governmental.

1.27. Person: An individual, partnership, association, joint stock company,
trust, corporation, or governmental entity.

1.28.  Public Access Channel: An Access Channel available solely for use by
the residents and others in the Franchise Area, as authorized by Grantor.,

1.29.  Public Communications Network ("PCN”) / Institutional Network: The
separate communications network pursuant to a Grantor-issued cable franchise designed
principally for the provision of non-entertainment, interactive services to schools, public
agencies, or other non-profit agencies for use in connection with the ongoing operations of such
institutions. Services provided may include video, audio, and data to PCN subscribers on an
individual application, private channel basis. This may include, but is not limited to, two-way
video, audio, or digital signals among institutions,

1.30.  Public Rights-of-Way: The surface and the area across, in, over, along,
upon and below the surface of the public streets, roads, bridges, sidewalks, lanes, courts, ways,
alleys, and boulevards, including, public utility easements and public lands and waterways used
as Public Rights-of-Way, as the same now or may thereafter exist, which are under the
jurisdiction or control of the Affected Jurisdictions, to the full extent of the Affected
Jurisdictions’ right, title, interest, and/or authority to grant a franchise to occupy and use such
streets and easements for Telecommunications Facilities and Cable Service. Public Rights-of-
Way shall also include any easement granted or owned by the Grantor or Affected Jurisdictions
and acquired, established, dedicated or devoted for public utility purposes. Public Rights-of-
Way do not include the airwaves above a right-of-way with regard to cellular or other nonwire
communications or broadcast services.

1.31. Qwest Corporation or QC: The Grantee’s Affiliate and owner of the
facilities within the Right of Way over which Grantor’s Cable Service will be provided.

1.32.  Quadlified Living Unif: Any Living Unit designated as qualified for Cable
Service in Grantor’s loop qualification network inventory database.

1.33.  School: Any educational institution, public or private, registered by the
State of Oregon pursuant to ORS 345.505-525, (excluding home schools), including but not
limited to primary and secondary schools, colleges and universities.

134, Subscriber: A Person who lawfully receives Cable Service over the Cable
System with Grantee express permission.
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1.35. Telecommunications Fuacilities or QC’s Facilities: The facilities owned by
QC over which Grantor’s Cable Service will be provided.

1.36. Title II: Title 11 of the Communications Act.
1.37. Title VI: Title VI of the Communications Act.

1.38. Video Programming: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 522(20), which cuwrently states,
“programming provided by, or generally considered comparable to programming provided by, a
television broadcast station.”

2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS

2.1.  Grant of Authority: Subject to the terms and conditions of this
Agreement, Grantor and Affected Jurisdictions hereby grant to Grantee the right to own,
construct, operate and maintain a Cable System along the Public Rights-of-Way within the
Franchise Area in order to provide Cable Service. No privilege or power of eminent domain is
bestowed by this grant; nor is such a privilege or power bestowed by this Agreement.

2.1.1. This Agreement is intended to convey limited rights and interests
only as to those streets and Public Rights-of-Way in which the Affected Jurisdictions have an
actual interest. It is not a warranty of title or interest in any Public Right-of-Way, it does not
provide the Grantee any interest in any particular location within the Public Right-of-Way, and it
does not confer rights other than as expressly provided in the grant hereof. Except as set forth in
this Agreement, this Agreement does not deprive Grantor or Affected Jurisdictions of any
powers, rights, or privileges they now have or may acquire in the future under applicable law, to
use, perform work, or regulate the use and control of the Affected Jurisdictions’ streets covered
by this Agreement, including without limitation, the right to perform work on their roadways,
Public Rights-of-Way, or appurtenant drainage facilities, including constructing, altering, paving,
widening, grading or excavating thereof.

2.1.2. This Agreement authorizes Grantee to engage in providing Cable
Service. Nothing herein shall be interpreted to prevent Grantor or Grantee from challenging the
lawfulness or enforceability of any provisions of applicable law.

2.1.3. To the extent Grantee uses other parties (whether or not affiliated)
to fulfill its obligations hereunder, Grantee will insure such parties comply with the terms and
conditions of this Agreement.

2.2, Regulatory Authority Over QC's Facilities: Jurisdiction over QC’s
Facilities is governed by federal, state and local law. Grantor’s regulatory authority under Title
VI of the Communications Act is not applicable to the construction, installation, maintenance, or
operation of QC’s Facilities to the extent QC’s Facilities are constructed, installed, maintained,
or operated for the purpose of upgrading and/or extending existing QC’s Facilities for the
provision of non-Cable Services. Nothing in this Agreement shall affect the Grantor or Member
Turisdictions” authority to adopt and enforce lawful regulations with respect to the Public Rights-
of-Way.
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QC will be primarily responsible for the construction and installation of QC’s
Facilities in the Public Rights of Way which will be utilized by Grantee to provide Cable
Service, So long as QC does not provide Cable Services to Subscribers in the Affected
Jurisdictions, QC will not be subject to the terms and conditions contained in this Franchise.
QC’s installation and maintenance of QC’s Facilities in the Public Rights of Way shall otherwise
be subject to applicable laws and permit requirements. To the extent Grantee uses any third-
parties (whether or not affiliated with the Grantee) to fulfill its obligations under this Franchise,
Grantee will insure such parties comply with the terms and conditions of this Franchise. To the
extent Grantee constructs and installs facilities in the Public Rights of Way of the Affected
Jurisdictions, such installations and facilities will be subject to the terms and conditions
contained in this Franchise and all applicable Grantor laws, ordinances, resolutions, rules and
regulations.

2.3.  Term of Franchise. This Franchise, and all rights, privileges, obligations
and restrictions pertaining thereto, shall expire on December 31, 2020 unless terminated sooner
as provided in this Franchise or extended as provided in Section 2.4.

24,  Franchise Term Extension.

2.4.1. The term of the Franchise under Section 2.3 hereof, and all rights,
privileges, obligations and restrictions pertaining thereto, shall be extended:

2.4.2. An additional three (3) years to December 31, 2023 if, by
December 31, 2018, Grantee offers Cable Services to percent (20%) or more of the Living Units
in the Franchise Area and duly notifies Grantor with reasonable documentation; and

2.4.3. An additional two (2) years to December 31, 2025 if, by December
31, 2021, Grantee offers Cable Services to an additional thirty percent (30%) or more of the
Living Units in the Franchise Area and duly notifies Grantor with reasonable documentation.

2.5.  The extension of the term of this Franchise under Section 2.4.1. and 2.4.2.
shall not become effective until after the Grantor has accepted Grantee’s documents substantiating
that Grantee has completed the requirements of Section 2.4.1. or Section 2.4.2, as applicable.
Grantee shall submit reasonable documentation regarding achievement of the targets set forth in
Section 2.4 hereof to the Grantor not less than 180 days prior to expiration of the initial or
extended term of the Franchise as applicable.

2.6, Grant Not Exclusive: This Agreement shall be nonexclusive, and is
subject to all prior rights, interests, agreements, permits, easements or licenses granted by Grantor
or Affected Jurisdictions to any Person to use any street, right-of-way, easements not otherwise
restricted, or property for any purpose whatsoever, including the right of the Affected
Jurisdictions to use same for any purpose they deem fit, including the same or similar purposes
allowed Grantee hereunder. Affected Jurisdictions may, at any time, grant authorization to use
the Public Rights-of-Way for any purpose not incompatible with Grantee’s authority under this
Agreement, and for such additional franchises for cable systems as the Grantor deems
appropriate. Any such rights which are granted shall not adversely impact the authority as
granted under this Agreement.
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2.7.  Effect of Acceptance. By accepting the Agreement, the Grantee: (1)
acknowledges and accepts the Grantor’s and Affected Jurisdictions’ legal right to issue the
Agreement; (2) acknowledges and accepts the Grantor’s legal right to enforce the Agreement on
behalf of the Affected Jurisdictions; (3) agrees that it will not oppose the Grantor intervening or
other participation in any proceeding affecting Cable Service over the Cable System in the
Franchise Area; (4) accepts and agrees to comply with each and every provision of this
Agreement; and (5) agrees that the Agreement was granted pursuant to processes and procedures
consistent with applicable law, and that it will not raise any claim to the contrary.

2.8.  Franchise Subject to Federal Law: Notwithstanding any provision to the
contrary herein, this Franchise and its exhibits are subject to and shall be governed by all
applicable provisions of federal law and regulation as they may be amended, including but not
limited to the Communications Act.

2.9. No Waiver:

2.9.1. The failure of Grantor on one or more occasions to exercise a right
or to require compliance or performance under this Iranchise or any other applicable law shall
not be deemed to constitute a waiver of such right or a waiver of compliance or performance by
Grantor, nor to excuse Grantee from complying or performing, unless such right or such
compliance or performance has been specifically waived in writing.

2.9.2. The failure of Grantee on one or more occasions to exercise a right
under this Franchise or applicable law, or to require performance under this Franchise, shall not
be deemed to constitute a waiver of such right or of performance of this Agreement, nor shall it
excuse Grantor from performance, unless such right or performance has been specifically waived
in writing.

2.10.  Construction of Agreement:

2.10.1, The provisions of this Franchise shall be liberally construed to
effectuate their objectives.

2.10.2. Nothing herein shall be construed to limit the scope or applicability
of Section 625 Communications Act, 47 U.S.C. § 545. '

2.11.  To the extent permitted by law, if there is a change in federal law or state
law that permits Grantee to opt out of or terminate this Agreement, then Grantee agrees not to
exercise such option.

2.12. Police Powers: In executing this Franchise Agreement, the Grantee
acknowledges that its rights hereunder are subject to the lawful police powers of Grantor to adopt
and enforce general ordinances necessary to the safety and welfare of the public and Grantee
agrees to comply with all lawful and applicable general laws and ordinances enacted by Grantor
pursuant to such power. Nothing in this Agreement shall be construed to prohibit the reasonable,
necessary, and lawful exercise of Grantor’s police powers. Recognizing the Grantee is subject to
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Grantor’s police powers, Grantor cannot unilaterally change the express provisions of this
Agreement that relate to the provision of Cable Services.

2.13.  Service Date. Grantee shall offer Cable Services on a commercial basis to
one or more subscribers within the Franchise Area on a Service Date no later than _forty five days
after the Franchise Agreement has been fully executed. Grantee shall meet with Grantor at least
annually to demonstrate where its Cable Services are available together with its plans, if any, to
increase its Cable Service footprint.

2.14.  Non-Discrimination.

2.14.1. Grantee shall comply with applicable federal, state or local laws
relating to non-discrimination. Grantee shall offer and provide Cable Services to all Persons
within the Franchise Area under non-discriminatory terms and conditions. Grantee shall not
deny Cable Service, or otherwise discriminate against Subscribers, Programmers or any Person,
on the basis of race, religion, color, sex, marital status, familial status, national origin, age,
disability, sexual orientation, income level or source of income.

2.14.2. Grantee shall not arbitrarily refuse to provide Cable Services to
any Person within the Franchise Area. Grantee’s designation of any Qualified Living Unit shall
not be based upon race, religion, color, sex, marital status, familial status, national origin, age,
disability, sexual orientation, income level or source of income.

2.14.3. Grantee’s rates and charges shall be published, and shall be non-
discriminatory as to all Persons of similar classes, under similar circumstances and conditions.

2.14.4, Grantee shall establish similar rates and charges for all
Subscribers receiving similar services, regardless of Subscriber’s race, color, religion, age, sex,
marital or economic status, national origin, sexual orientation, disability, income source, or
geographic location within the Franchise Area. Nothing in this Section shall be construed to
prohibit:

2.14.41. The temporary reduction or waiving of rates and
charges in conjunction with promotional campaigns;

2.14.42. Grantee from offering reasonable discounts to senior
citizens or discounts to economically disadvantaged citizens;

2.14.43. Grantee establishing different and nondiscriminatory
rates and charges and classes of services for commercial subscribers, as well as different,
nondiscriminatory monthly rates for classes of commercial subscribers; or

2.1444. Grantee from establishing reduced bulk rates for
Subscribers.

2.15. Filing of Rates and Charges. Grantee shall maintain on file with the
Grantor or provide via a working Internet link with contemporaneous notice to Grantor upon
change, a complete and current schedule of applicable Subscriber rates and charges for Cable
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Services provided under this Franchise, in a form satisfactory to the Grantor, Nothing in this
Section shall be construed to require the Grantee to file rates and charges under temporary
reductions or waivers of rates and charges in conjunction with promotional campaigns. As used
solely in this Section, no rate or charge shall be considered temporary if Subscribers have the
ability over a period greater than six (6) consecutive months to purchase Cable Services at such
rate or charge.

2.16. Changes in Rates and Charges.

2.16.1, Grantee shall provide written notice to the Grantor and
Subscribers at least 30 days in advance of any increase in rates and charges. Notice to the
Grantor of proposed increases in rates and charges shall be filed in a form satisfactory to the
Grantor, which may include notice by means of a working Internet link with contemporaneous
notice to Grantor upon change.

2.16.2. Unless the Grantor has lawfully required prior review of
Grantee's rate increase in accordance with the requirements and conditions of applicable law,
Grantee's rate increase shall become effective on the date identified in the form filed by the
Grantee, provided that the effective date shall not be earlier than the 31st day after such filing.

2.17. Provision of Equipment and Services to Individuals with Disabilities.
Grantee shall provide Cable Services and equipment to Subscribers with disabilities in
accordance with federal and state laws.

2.18. Connection of Public Facilities. Grantee shall, at no cost to Grantor,
provide one (1) outlet of basic and digital economy tier (or its functional equivalent)
Programming to public use buildings, as designated by the Grantor, and all libraries and Schools.
Those portions of buildings housing prison/jail populations shall be excluded from this
requirement. In addition, Grantee agrees to provide, at no cost, one (1) outlet of basic and digital
economy tier (or its functional equivalent) Programming to all such future public buildings.
Requirement is waived if such building is (a) currently served by any other franchised Cable
Operator or (b) not a Qualified Living Unit.

2.19. Service FExtension. Following the Service Date, Grantee shall provide
Cable Services upon request from any Person in the Franchise Area who resides in a Qualified

Living Unit.

3. SYSTEM FACILITIES

3.1, System Characteristics: The Cable System must conform fo or exceed all
applicable FCC technical performance standards, as amended from time to time. Grantee’s Cable
System shall substantially conform in all material respects to applicable sections of the following
standards and regulations to the extent such standards and regulations remain in effect and are
consistent with accepted industry standards.

3.1.1.  The System shall be capable of standard digital, HDTV, VOD, as
well as other future services.
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3.1.2.  The System shall have a modern design, when built, utilizing an
architecture that will permit additional improvements necessary for high quality and reliable
service throughout the Franchise Term.

3.1.3.  The System shall have protection against outages due to power
failures, so that back-up power is available at a minimum for at least twenty-four (24) hours at
each headend, and conforming to industry standards, but in no event rated for less than four (4)
hours, at each power supply site.

3.14.  All work authorized and required hereunder shall be done in a
safe, thorough and workman-like manner. The Grantee must comply with all safety
requirements, rules, and practices and employ all necessary devices as required by applicable law
during construction, operation and repair of its Cable System. By way of illustration and not
limitation, the Grantee must comply with the National Electrical Code, National Electric Safety
Code, and Occupational Safety and Health Administration {OSHA) Standards.

3.2, Inspection of Facilities: The Grantor may inspect upon request any of
Grantee’s facilities and equipment to confirm performance under this Agreement upon at least
twenty-four (24) hours notice. In all instances, a qualified representative of Grantee must be
available to accompany the tour to insure that no privacy requirements are violated.

3.3.  Emergency Alert System. Graniee shall comply with the Emergency Alert
System (“EAS”) requirements of the FCC in order that emergency messages may be distributed
over the System.

3.3.1. In the event of a state or local civil emergency, the EAS shall be
activated by equipment or other acceptable means as set forth in the State and Local EAS Plans.
Affected Jurisdictions shall permit only appropriately trained and authorized Persons to activate
the EAS equipment through the EAS Local Primary Stations (LP1 or LP2} and remotely override
the audio and video on all channels on the Cable System. Each Affected Jurisdiction shall take
reasonable precautions to prevent any inappropriate use of the EAS or Cable System, or any loss
or damage to the Cable System, and, except to the extent prohibited by law, shall hold harmless
and defend Grantee, its employees, officers and assigns from and against any claims arising out
of use of the EAS by that Affected Jurisdiction, including but not limited to, reasonable
attormeys’ fees and costs.

4. PEG SERVICES

4.1.  PEG Access Channels:

4.1.1. All PEG Access Channels provided for herein shall be
administered by the Grantor or its designee. Grantor or its designee shall establish rules and
regulations for use of PEG facilities consistent with, and as required by, 47 U.S.C. §531.
Grantee shall cooperate with Grantor or its designee in the use of the Cable System for the
provision of PEG Access Channels.
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4.1.2. In order to ensure universal availability of Public, Educational and
Government programming, Grantee shall provide Grantor, within one hundred twenty (120) days
of the Effective Date of this Agreement, six (6) dedicated Public, Educational, and Government
Access Channels (“PEG Access Channels™). Grantee shall not be required to distribute to its
Subscribers a greater number of PEG Access Channels than those distributed by other franchised
Cable Operators providing Cable Service within the Franchise Area. All PEG Access Channels
will be on the Basic Service Tier and will be fully accessible to Subscribers, consistent with FCC
regulations. Grantee shall ensure that the signal quality for all PEG Access Channels is in
compliance with all applicable FCC technical standards. Grantee will use equipment and
procedures that will minimize the degradation of signals that do not originate with the Grantee.
Grantee shall provide regular and routine maintenance and repair/replacement of transmission
equipment it supplies necessary to carry a quality signal on the PEG Access Channels and from
any Origination Points provided for herein.

4.1.3. Within ten (10) days after the Effective Date of this Agreement,
Grantor shall inform Grantee of the general nature of the programming to be carried on the initial
PEG Access Channels set aside by Grantee. Grantor and Affected Jurisdictions authorize
Grantee to transmit such programming within and outside the Franchise Area. Grantee shall
assign the PEG Access Channels on its channel line-up as set forth in the notice from Grantor to
the extent such channel assignments do not interfere with Grantee’s existing or planned channel
line-up. If Grantor later changes the programming carried on a PEG Access Channel(s), Grantor
shall provide Graniee with at least ninety (90) days notice of the change(s).

4.1.4. If a PEG Access Channel provided under this Article is not being
utilized by Grantor, Grantee may utilize such PEG Channel, in its sole discretion, until such time
as Grantor elects to utilize the PEG Access Channel for its intended purpose.

4.1.5. Grantor shall require all local producers and users of any of the
PEG facilities or Channels to agree to authorize Grantee to transmit programming consistent
with this agreement in writing and to defend and hold harmless Grantee and Grantor from and
against any and all liability or other injury, including the reasonable cost of defending claims or
litigation, arising from or in connection with claims for failure to comply with applicable federal
laws, rules, regulations or other requirements of local, state or federal authorities; for claims of
libel, slander, invasion of privacy, or the infringement of common law or statutory copyright; for
unauthorized use of any trademark, trade name or service mark; for breach of contractual or
other obligations owing to third parties by the producer or user; and for any other injury or
damage in law or equity, which result from the use of a PEG facility or PEG Access Channel.

4.1.6. Existing Access Channels: Grantee shall provide up to six (6) high
definition (“HD™) Downstream Channels for distribution on Grantee’s Basic Service level of
Public, Educational, and Governmental Access Programming. Grantee does not relinquish its
ownership of or ultimate right of control over Cable System capacity or a Channel position by
initially designating it for PEG Access use.

4.1.6.1. Grantee shall place one Access Channel under this
Franchise on channel 11 in Grantee’s channel lineup.
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4.1.6.2. Grantee shall place the remaining Access Channels under
this Franchise on consecutive channel numbers in Grantee’s channel lineup where other
commercial standard definition (SD) format channels are carried or, for the high definition (HD)
format Access Channels, where other commercial HD format channels are carried.

4.1.6.3. Grantee shall notify the City and the Designated Access
Providers of the Access Channel assignments at least 60 days prior to Grantee making the
Access Channels available to Subscribers,

4.1.6.4. 1f Grantee reassigns Access Channel numbers, Grantee
shall provide at least 60 days advance notice to the City and the Designated Access Providers.
Grantee shall ensure that Subscribers are notified of such reassignment consistent with notice
requirements under the City’s Cable Television Consumer Protection Policy set forth in Portland
City Code Chapter 3.115. Grantee shall also use the customer messaging function of its set-top
unit to provide Subscribers the new channel assignments at least 30 days prior to the change and
for at least 30 days after the change. In conjunction with any reassignment of any Access
Channel, Grantee shall provide a minimum of $5,000 compensation to a Designated Access
Provider for costs associated with the change. Compensation shatl be paid on a per-event basis,
regardless of the number of channels affected by the change.

4.1.7. Grantee’s Use of Mosaic Channel.

4.1.7.1. Grantee may make PEG channels available via a multi
view or mosaic display. If so, Grantee shall use Channel 31 in its channel lineup as a means to
provide ease of access by Subscribers to the Access Channels placed on channel numbers
significantly higher than the access channels have historically been placed under other cable
services franchises in the City. Grantee refers to this type of channel as a “Mosaic Channel.” As
used in this Section 5.3(B), “Mosaic Channel” means a channel which displays miniaturized
media screens and related information for a particular cluster of channels with common themes.
The Mosaic Channel serves as a navigation tool for subscribers, which displays the cluster of
Access Channels on a single channel screen and also provides for easy navigation to a chosen
Access Channel in the cluster.

4.1.7.2. Grantee shall use its Channel 31 Mosaic Channel to
display all Access Channels required under this Franchise, except the Access Channel carried on
Channel 11. Grantee shall not include any other channel on the Channel 31 Mosaic Channel
unless the City provides advance written consent.

4.1.7.3. The Mosaic Channel mechanism shall allow subscribers
to navigate directly from Channel 31 to the requested Access Channel in a single operation
without any intermediate steps. When using the Channel 31 Mosaic Channel, Subscribers shall
be directed to the requested Access Channel in a high definition (HD) format if appropriate to the
Subscriber’s level of service; otherwise, the Subscriber shall be directed to the standard
definition (SD) Access Channel.

MACC/CENTURYLINK 2015{00454415; 3 } 15 JULY 8, 2015

NORTH PLAINS CITY COUNCIL AGENDA PACKET
Monday, July 20, 2015
Packet Pagination: Page 137 of 219




4.2 Grantee shall consult with the Designated Access Providers to determine
the Access Channels information displayed on the Channel 31 Mosaic Channel. However, the
information shall be, at a minimum, reasonably commensurate with Grantee’s display of
commercial channels on Mosaic Channels.

4.3 PEG Access Program Listings On Cable System s Digital Channel Guide.

4.3.1 To the extent the configuration of the Cable System allows for
detailed program listings to be included on the digital Channel guide, Grantee will allow Grantor
or the DAP to make arrangements with the Channel guide vendor to make detailed Programming
listings available on the guide. The Grantor or DAP will be solely responsible for providing the
program information to the vendor in the format and timing required by the vendor and shall bear
all costs of this guide service. The cost for this service may be funded by the PEG/PCN fee as
set forth below.,

4.3.2. PEG Access Interface with Grantee Video-On-Demand
Capabilities. No later than twelve (12) months after the Effective Date, Grantee shall include up
to 25 hours, at any given time, of high definition (HD) format Access programming on its video-
on-demand (*VOD”) platform to be accessible free of charge to Cable Services Subseribers on
the same basis as commercially offered VOD content. Grantee shall downconvert HD format
Access programming to a standard definition format when necessary to provide VOD Access
programming to Subscribers without access to HD format VOD programming. Grantee agrees to
work in good faith with the Designated Access Providers to establish a mutually agreeable
process for placing Access programming on the VOD platform, including but not limited to, an
efficient online, electronic method for provision of HD format programming to Grantee
including encoding specifications for programming format. Grantee shall include Access VOD
program information in its VOD program guides. Designated Access Providers are responsible
for selecting the Access programming and providing it to Grantee in a high definition (D)
format. Grantee and the City recognize that future development of VOD technology may allow
for the Designated Access Providers and Grantee to agree on a mutually acceptable alternative to
including Access programming on Grantee’s VOD platform and increasing the amount of Access
programming available to Subscribers.

4.4.  Connection of PEG Access Headend:

4.4.1. Grantor shall provide suitable video signals for the PEG Access
Channels to Grantee at Grantor’s PEG Access Headend located at 15201 NW Greenbrier
Parkway, Building C-1, Beaverton, Oregon 97006. Upon receipt of a suitable video signal,
Grantee shall provide, install, and maintain in good working order the equipment necessary for
transmitting the PEG signal to the channel aggregation site for further processing for distribution
to Subscribers. Grantee’s obligation with respect to such upstream transmission equipment and
facilities shall be subject to the availability, without charge to Grantee, of suitable required
space, environmental conditions, electrical power supply, access, pathway within the facility, and
other facilities and such cooperation of Grantor as is reasonably necessary for Grantee to fulfill
such obligations. The Grantee shall, at Grantee’s expense, provide connection, including all
necessary terminal equipment for the transmission, of all PEG Access Channels required in this
Agreement to and from the PEG Access Headend as of the Effective Date of this Agreement. If
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the Grantor designates new Access providers, or if a current DAP moves its site or location at its
own instigation after the Effective Date of this Agreement, the direct costs to construct the Cable
System from the new site or location to the nearest distribution point of the Cable System shall
not be the responsibility of Grantee and may be funded from the PEG/PCN fee set forth below.

4.4.2. Changes in Technology. In the event Grantee makes any change in
the Cable System and related equipment and facilities or in Grantee's Signal delivery technology,
which directly or indirectly affects the Signal quality or transmission of Access setvices or
Programming or requires Grantor to obtain new equipment in order to be compatible with such
change for purposes of transport of and delivery of any Access Channels Grantee shall, at its
own expense and free of charge to Grantor and DAP, take necessary technical steps or provide
necessary technical assistance, including the purchase or acquisition and maintenance of all
necessary equipment, and training of Grantor's Access personnel to ensure that the capabilities of
Access services are not diminished or adversely affected by such change

4.4.3. Technical Quality. The Grantee shall maintain all Upstream and
Downstream Access services, Programming and Interconnections at the same level of technical
quality and reliability required by this Agreement and all other applicable laws, rules and
regulations.  Grantee shall provide routine maintenance and shall repair and replace all
fransmission equipment, including transmitters/receivers, associated cable and equipment,
necessary to carry a quality Signal to and from demarcation at Grantor’s facilities.

4.4.4. Live Origination Points. Two new, permanent Origination Points
required by the Grantor as listed in Exhibit B shall be provided by Grantee within 180 days fiom
the Franchise Effective Date, at the expense of Grantee.

4.4.5. Additional Permanent Live Origination Points requested by the
Grantor in writing shall be provided by Grantee as soon as reasonably possible at the expense of
Grantor. Such costs may be paid for from the PEG/PCN fee set forth below. There shall be no
charge to the Grantor, to the Commission, to any other Access program, or to any other Person
for the use of the Upstream Capacity from the program origination locations described in this
Section, so long as the transmissions are designed for re-routing and distribution on any PEG
Channel(s).

5. PEG ACCESS AND PCN GRANT FUND

5.1.  Grantee shall support the continued Public, Educational and Government
(PEG) Programming, through the following funding:

5.2.  Fund Paymenis.

5.2.1. During the term of this Agreement, Grantee agrees to collect and
pay Grantor eighty cents ($0.80) per Subscriber, per month to support the capital costs for PEG
Access facilities, including, but not limited to, studio and portable production equipment, editing
equipment and program playback equipment, or for renovation or construction of PEG Access
facilities, and to support the capital and operating needs of PCN users. Nothing in this Section
shall be viewed as a waiver of Grantor’s rights to use the funds provided to Grantor in this
Section for any lawful purpose permitted under applicable federal law. To the extent the
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incumbent Cable Operator’s fee for this Fund changes to an amount that is different than the fee
in this section, upon sixty days written notice from the Grantor, Grantee shall automatically
adjust this amount to maintain parity with the incumbent.

5.2.2. Grantee shall make such payments quarterly, following the
Effective Date of this Agreement, for the preceding quarter ending March 31, June 30,
September 30, and December 31. Each payment shall be due and payable no later than forty-five
(45) days after the end of each quarter.

5.3.  Annual Grant Award Report. Grantor shall provide a report annually to
the Grantee on the use of the funds provided by to the Grantor under this Section. Repotts shall
be submitied to the Grantee within one hundred twenty (120) days of the close of Grantor’s fiscal
year.

5.4.  Grantee may reasonably review Records of the Grantor related to the use
of funds in such reports to confirm that funds are used in accordance with federal law and this
Agreement. Grantee will notify the Grantor in writing at least thirty (30) days prior to the date of
such a review and identify the relevant financial Records of Grantor that Grantee wants to
review. The time period of the review shall be for the fund payments received no more than
thirty-six (36) months prior to the date the Grantee notifies Grantor of its intent to perform a
review. The Grantor shall make such Records available for inspection and copying during
normal business hours at the office of the Grantor.

5.5. PEG Access Not Franchise Fees. Grantee agrees that financial support for
the PEG Access and PCN Grant Fund, and all other Grantee PEG and PCN obligations set forth
in this Agreement shall in no way modify or otherwise affect Grantee’s obligations to pay
Franchise fees to Grantor. Grantee agrees that although the sum of Franchise fee and the
payments set forth in this Section may total more than five percent (5%) of Grantee’s Gross
Revenues in any twelve (12) month period, the additional commitments shall not be offset or
otherwise credited in any way against any past, present or future Franchise fee payments under
this Agreement so long as such fees are used in a manner consistent with this Agreement and
federal law.

5.5.1. Grantor recognizes Franchise fees and certain additional
commitments are external costs as defined under the FCC rate regulations in force at the time of
adoption of this Agreement and Grantee has the right and ability to include Franchise fees and
certain other commitments on the bills of cable Subscribers (47 C.F.R. Section 76.922).

6. FRANCHISE FEES

6.1.  Payment to the Granfor: Grantee shall pay to the Grantor a Franchise fee
of five percent (5%) of annual Gross Revenue. In accordance with Title VI of the
Communications Act, the twelve (12) month period applicable under the Franchise for the
computation of the Franchise fee shall be a calendar year. Such payments shall be made no later
than forty-five (45) days following the end of each calendar quarter, Grantee shall be allowed to
submit or correct any payments that were incorrectly omitted, and shall be refunded any
payments that were incorrectly submitted, in connection with the quarterly Franchise fee
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remittances within ninety (90) days following the close of the calendar year for which such
payments were applicable. In the event any law or valid rule or regulation applicable to this
Franchise limits Franchise fees below the five percent (5%) of annual Gross Revenues required
herein, Grantee agrees to and shall pay the maximum permissible amount and, if such law or
valid rule or regulation is later repealed or amended to allow a higher permissible amount, then
the Grantee shall pay the higher amount up to the maximum allowable by law, not to exceed five
percent (5%) during all affected time periods.

6.2, Supporting Information: Each [Pranchise fee payment shall be
accompanied by a written report prepared by a representative of Grantee showing the basis for
the computation in the form attached hereto as Exhibit C. Grantor shall have the right to
reasonably request further supporting documentation and information for each Franchise fee
payment, subject to the confidentiality provisions in this Agreement; provided that Grantee shall
not be required to develop or create reports that are not a part of its normal business procedures
and reporting or that have been defined specifically within this Agreement.

6.3.  Acceptance of Payments: Subject to Section 7.4 below, no acceptance of
any payment shall be construed as an accord by Grantor that the amount paid is, in fact, the
correct amount, nor shall any acceptance of payments be construed as a release of any claim
Grantor may have for further or additional sums payable or for the performance of any other
obligation of Grantee.

6.4.  Audit of Franchise Fee Payments:

6.4.1. Grantor, or its designee, may conduct an audit or other inquiry in
relation to payments made by Grantee no more than once every two (2) years during the Term.
As a part of the audit process, Grantor or Grantor’s designee may inspect Grantee’s books of
accounts relative to Grantor at any time during regular business hours and after thirty (30)
calendar days prior written notice.

6.4.2. All records deemed by Grantor or Grantor’s designee to be
reasonably necessary for such audit, which shall include, but not be limited to, all records subject
to inspection by Grantor pursuant to Section 9.2 herein, shall be made available by Grantee in a
mutually agreeable format and location. Grantee agrees to give its full cooperation in any audit
and shall provide responses to inquiries within thirty (30) calendar days of a written request.
Grantee may provide such responses within a reasonable time after the expiration of the response
period above so long as Grantee makes a good faith effort to procure any such tardy response.

6.4.2.1. During any audit period when Grantee has less than 5000
Subscribers, if the results of any audit indicate that Grantee (i) paid the correct Franchise fee, (ii)
overpaid the Franchise fee and is entitled to a refund or credit, or (iii) underpaid the Franchise
fee by five percent (5%) or less, then Grantor shall pay the costs of the audit. If the results of the
audit indicate Grantee underpaid the Franchise fee by more than five percent (5%) during the
audit period, then Grantee shall pay the reasonable, documented, third-party costs of the audit up
to Ten Thousand Dollars ($10,000) per audit.
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6.4.2.2. During any period when Grantee has 5,000 or more
Subscribers, if the results of any audit indicate that Grantee (i) paid the correct Franchise fee, (ii)
overpaid the Franchise fee and is entitled to a refund or credit, or (iii) underpaid the Franchise
fee by three percent (3%) or less, then Grantor shall pay the costs of the audit. If the results of
the audit indicate Grantee underpaid the Franchise fee by more than three percent (3%) during
the audit period, then Grantee shall pay the reasonable, documented, third-party costs of the audit
up to Fifteen Thousand Dollars ($15,000) per audit.

6.4.2.3. Grantor agrees that any audit shall be performed in good
faith. If any audit discloses an underpayment of the Franchise fee of any amount, Grantee shall
pay Grantor the amount of the underpayment, together with interest as provided in Section 7.7
below. Any auditor employed by Grantor shall not be compensated on a success based formula,
e.g., payment based on a percentage on underpayment, if any.

6.5.  Limitation on Franchise Fee Actions: The period of limitation for
recovery of any Franchise fee payable hereunder shall be three (3) years from the date on which
payment by Grantee is due.

6.6. Annual Franchise Fee Repori: Grantee shall, no later than one hundred
twenty (120) days after the end of each calendar year, furnish to Grantor an annual summary of
Franchise fee calculations, substantially in the form attached hereto as Exhibit C but showing
annual rather than guarterly amounts.

6.7. Interest on Late Payments: In the event that a Franchise fee payment or
other sum is not received by Grantor on or before the due date, or is underpaid, Grantee shall pay
in addition to the payment, or sum due, interest from the due date at a rate equal to the statutory
interest rate on judgments in the State of Oregon.

6.8 Payment on Termination. If this Agreement terminates for any reason,
Grantee shall file with Grantor within ninety (90) calendar days of the date of the termination, a
financial statement showing the Gross Revenues received by the Grantee since the end of the
previous calendar quarter for which Franchise fees were paid. If, within sixty (60) days of
providing such financial statement, Grantee has not satisfied all remaining financial obligations
to Grantor, Grantor reserves the right to satisfy any remaining financial obligations of the
Grantee to Grantor by utilizing the funds available in the Letter of Credit provided by the
Grantee under Section 13.6 of this Agreement.

6.9. Costs of Publication:  Grantee shall pay the reasonable cost of
newspaper notices and publication pertaining to this Agreement, and any amendments thereto,
including changes in control or transfers of ownership, as such notice or publication is
reasonably required by Grantor under applicable law.

7. CUSTOMER SERVICE

7.1.  Customer Service Requirements are set forth in Exhibit D, which shall be
binding unless amended by written consent of the parties.
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7.2.  If, at any time during the term of this Franchise, “Effective Competition,”
as defined by the Communications Act, as the term may be reasonably applied to Grantee, ceases
to exist in the Franchise Area, Grantor and Grantee agree to enter into good faith negotiations to
determine if there is a need for additional customer service requirements. Grantor and Grantee
shall enter into such negotiations within forty-five (45) days following a request for negotiations
by Grantee after the cessation of “Effective Competition” as described above.

8. REPORTS AND RECORDS

8.1. Open Books and Records: Upon reasonable written notice to Grantee and
with no less than thirty (30) days written notice to Grantee, Grantor shall have the right to inspect
Grantee’s books and records pertaining to Grantee’s provision of Cable Service in the Franchise
Area at any time during weekday business hours and on a nondisruptive basis at a mutually
agreed location, as are reasonably necessary to ensure compliance with the terms of this
Franchise. Such notice shall specifically reference the section or subsection of the Franchise
which is vnder review, so that Grantee may organize the necessary books and records for
appropriate access by Grantor. Grantee shall not be required to maintain any books and records
for Franchise compliance purposes longer than three (3) years. Grantee shall not be required to
provide Subscriber information in violation of Section 631 of the Communications Act, 47
U.S.C. §551. If any books, records, maps, plans or other requested documents are too
voluminous, not available locally, or for security reasons cannot be copied and moved, then the
Grantee may request that the inspection take place at a location mutually agreed to by Grantor
and the Grantee, provided that the Grantee must pay all reasonable travel expenses incurred by
Grantor in inspecting those documents or having the documents inspected by its designee, above
those that would have been incutred had the documents been produced in Grantee’s Title II
service territory in the Portland metropolitan area.

8.2.  Proprietary Books and Records: 1f the Grantee believes that the requested
information 1is confidential and proprietary, the Grantee must provide the following
documentation to Grantor: (i) specific identification of the information; and (i1) statement
attesting to the reason(s) Grantee believes the information is confidential. The Grantor shall take
reasonable steps to protect the proprietary and confidential nature of any books, records,
Franchise Area maps, plans, or other documents requested by Grantor that are provided pursuant
to this Agreement to the extent they are designated as such by the Grantee, consistent with the
Oregon Public Records Law. Should Grantor be required under state law to disclose information
derived from Grantee’s books and records, Grantor agrees that it shall provide Grantee with
reasonable notice and an opportunity to seek appropriate protective orders prior to disclosing
such information. Notwithstanding anything to the contrary set forth herein, Grantee shall not be
required to disclose any of its or an Affiliate’s books and records not relating to the provision of
Cable Service in the Franchise Area, or any confidential information relating to such Cable
Service where the Grantor and/or Affected Jurisdictions cannot lawfully protect the
confidentiality of the information.

8.3.  Records Required:. Grantee shall maintain:

8.3.1. Records of all written complaints for a period of three (3) years
after receipt by Grantee. The term “complaint” as used herein refers to complaints about any
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aspect of the Cable System or Grantee’s cable operations, inciuding, without limitation,
complaints about employee courtesy. Complaints recorded will not be limited to complaints
requiring an employee service call;

8.3.2. Records of outages for a period of three (3) years after occurrence,
indicating date, duration, area, and the number of Subscribers affected, type of outage, and
cause;

8.3.3. Records of service calls for repair and maintenance for a period of
three (3) years afier resolution by Grantee, indicating the date and time service was required, the
date of acknowledgment and date and time service was scheduled (if it was scheduled), and the
date and time service was provided, and (if different) the date and time the problem was
resolved;

8.3.4. Records of installation/reconnection and requests for service
extension for a period of three (3) years after the request was fulfilled by Grantee, indicating the
date of request, date of acknowledgment, and the date and time service was extended; and

8.3.5. A public file showing the area of coverage for the provisioning of
Cable Services and estimated timetable (o commence providing Cable Service.

8.4.  Additional Requests: The Grantor shall have the right to request in writing
such information as is appropriate and reasonable to determine whether Grantee is in compliance
with applicable Customer Service Standards, as referenced in Exhibit D. Grantee shall provide
Grantor with such information in such format as Grantee customarily prepares reports. Grantee
shall fully cooperate with Grantor and shall provide such information and documents as
necessary and reasonable for the Grantor to evaluate compliance, subject to Section 9.6.

8.5. Copies of Federal and State Documents: Upon request, Grantee shall
submit to the Grantor a list, or copies of actual documents, of all pleadings, applications,
notifications, communications and documents of any kind, submitted by Grantee or its parent
corporations or Affiliates to any federal, state or local courts, regulatory agencies or other
government bodies if such documents specifically relate to the Grantee’s provision of Cable
Services within the Franchise Area. Grantee shall submit such list or documents to the Grantor
no later than thirty (30) days after receiving the request for such documents. Grantee shall not
claim confidential, privileged or proprietary rights to such documents unless under federal, state,
or local law such documents have been determined to be confidential by a court of competent
jurisdiction, or a federal or state agency or a request for confidential treatment is pending. To the
extent allowed by law, any such confidential material determined to be exempt from public
disclosure shall be retained in confidence by the Grantor and its duly authorized agents and shall
not be made available for public inspection.

8.6.  Report Expense: All reports and records required under this or any other
Section shall be furnished, without cost, to Grantor. Grantee shall not be required to develop or
create reports that are not a part of its normal business procedures and reporting or that have not
been defined specifically within this Section 8 in order to meet the requirements of this Section
8.
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9. INSURANCE AND INDEMNIFICATION

9.1.  Insurance:

9.1.1. Grantee shall maintain in full force and effect, at its own cost and
expense, during the Franchise Term, the following insurance coverage:

0.1.1.1. Commercial General Liability Insurance in the amount of
Three Million Dollars ($3,000,000) combined single limit for property damage and bodily injury;
one million dollar ($1,000,000) limit for broadcaster’s liability. Such insurance shall cover the
construction, operation and maintenance of the Cable System, and the conduct of Grantee’s
Cable Service business in the Franchise Area.

9.1.1.2. Automobile Liability Insurance in the amount of Two
Million Dollars ($2,000,000) combined single limit for bodily injury and property damage
coverage.

9.1.1.3. Workers’ Compensation Insurance meeting all legal
requirements of the State of Oregon.

9.1.1.4. Employers’ Liability Insurance in the following amounts:
(A) Bodily Injury by Accident: $100,000; and (B) Bodily Injury by Disease: $100,000
employee limit; $2,000,000 policy limit.

9.1.2. Grantor and Affected Jurisdictions shall be designated as
additional insureds under each of the insurance policies required in this Section 10 except
Worker’s Compensation and Employer’s Liability Insurance.

9.1.3. Grantee shall not cancel any required insurance policy without
obtaining alternative insurance in conformance with this Agreement.

9.1.4. Each of the required insurance policies shall be with sureties
qualified to do business in the State of Oregon, with an A- or better rating for financial condition
and financial performance by Best’s Key Rating Guide, Property/Casualty Edition.

9.1.5.  Upon written request, Grantee shall deliver to Grantor Certificates
of Insurance showing evidence of the required coverage.

9.2.  Indemnification.  General Indemnification. Grantee shall indemnify,
defend and hold harmless the Grantor, its officers, agents, boards and employees, from any
liability for claims, damages, costs or expenses, including court and appeal costs and reasonable
attorney fees or expenses, arising from any casualty or accident to person or property, including,
without limitation: copyright infringement; defamation; damages arising out of or by reason of
any construction, excavation, operation, maintenance, reconstruction or any other act done under
this Franchise, by or for Grantee, its agents, or its employees; or by reason of any neglect or
omission of Grantee to keep its system in a safe condition. Grantee’s indemnification obligation
shall not extend to liability directly arising out of any negligence or willful misconduct by the
Grantor or its officers, agents, boards or employees. The Grantor shall provide Grantee prompt

MACC/CENTURYLINK 2015{00454415;3 } 23 JULY 8, 2015

NORTH PLAINS CITY COUNCIL AGENDA PACKET
Monday, July 20, 2015
Packet Pagination: Page 145 of 219




notice of any such claim which Grantee shall defend with counsel of its own choosing and no
settlement or compromise of any such claim will be done without the prior written approval of
the Grantor which approval shall not be unreasonably withheld. Grantee shall consult and
cooperate with the Grantor while conducting its defense of the Grantor and the Grantor shall
fully cooperate with the Grantee.

9.3 Defense of the Franchise. Grantee agrees and covenants to indenmify,
defend and hold the Grantor, its officers, agents and employees, harmless from injury, damage,
loss, liability, reasonable cost or expense, including expert witnesses and other consultants, court
and appeal costs and reasonable attorney fees or expenses, arising from or in any way related to
the grant of, or terms of, this Franchise. This agreement to indemnify, defend and hold harmless
encompasses, but is not limited to, injury, damages, losses, liabilities, costs or expenses,
including expert witnesses and other consultants, cowrt and appeals costs and reasonable attorney
fees and expenses that in any way arise in connection with a claim or defense that the Grantor:
(1) lacked authority under federal or state law, its charters, city codes or ordinances in granting
this Franchise; (2) acted in any disparate or discriminatory manner against any incumbent
franchisee or permittee in granting this Franchise; (3) granted this Franchise in violation of any
contractual rights belonging to any incumbent franchisee or permittee.

10. TRANSFER OF FRANCHISE

10.1.  Subject to Section 617 of the Communications Act, 47 U.S.C. § 537, no
“Transfer of the Franchise” shall occur without the prior consent of Affected Jurisdictions,
provided that such consent shall not be unreasonably withheld, delayed or conditioned. No such
consent shall be required, however, for a transfer in trust, by mortgage, by other hypothecation,
by assignment of any rights, title, or interest of Grantee in the Iranchise or Cable System in
order to secure indebtedness, or otherwise excluded under this Section 11.

10.2. A “Transfer of the Franchise” shall mean any transaction in which:

10.2.1. an ownership or other interest in Grantee is transferred, directly or
indirectly, from one Person or group of Persons to another Person or group of Persons, so that
control of Grantee is transferred; or

10.2.2. The rights held by Grantee under the Franchise are transferred or
assigned to another Person or group of Persons.

However, notwithstanding Subsections 10.2.1 and 10.2.2, a Transfer of the Franchise shall not
include transfer of an ownership or other interest in Grantee to the parent of Grantee or to
another Affiliate of Grantee; transfer of an interest in the Franchise or the rights held by Grantee
under the Franchise to the parent of Grantee or to another Affiliate of Grantee; any action which
is the result of a merger of the parent of Grantee; or any action which is the result of a merger of
another Affiliate of Grantee. The parent of Grantee is shown in Exhibit E.

10.3. Grantee shall make a written request (“Request™) to Grantor and Affected
Jurisdictions for approval of any Transfer of the Franchise and furnish all information required
by law and/or reasonably requested by Grantor and Affected Jurisdictions in respect to ifs
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consideration of a proposed Transfer of the Franchise. Affected Jurisdictions shall render a final
written decision on the Request within one hundred twenty (120) days of the Request, provided it
has received all requested information. Subject to the foregoing, if the Member Jurisdictions fail
to render a written decision on the Request within one hundred twenty (120) days, the Request
shall be deemed granted unless Grantee and Affected Jurisdictions agree to an extension of time.

10.4. In reviewing a Request related to a Transfer of the Franchise, Grantor and
Affected Jurisdictions may inquire into the legal, technical and financial qualifications of the
prospective transferee, and Grantee shall assist Grantor and Affected Jurisdictions in so
inquiring. Affected Jurisdictions may condition said Transfer of the Franchise upon such terms
and conditions as they deem reasonably appropriate, provided, however, any such terms and
conditions so attached shall be related to the legal, technical, and financial qualifications of the
prospective or transferee and to the resolution of outstanding and unresolved issues of Grantee’s
noncompliance with the terms and conditions of this Agreement,

10.5. The consent or approval of Affected Jurisdictions to any Request by the
Grantee shall not constitute a waiver or release of any rights of Affected Jurisdictions, and any
transferee shall be expressly subordinate to the terms and conditions of this Agreement.

10.6. Notwithstanding the foregoing, the parties agree that the Affected
Jurisdictions’ consent and/or approval to any transfer or assignment of any rights, title, or interest
of Grantee to any Person shall not be required where Qwest Broadband Services, Inc. or its
lawful successor which is not a third party transferee remains the Grantee following any such
transfer or assignment.

11. RENEWAL OF FRANCHISE

11.1. The parties agree that any proceedings undertaken by Grantor and
Affected Jurisdictions that relate to the renewal of this Franchise shall be governed by and
comply with the provisions of Section 626 of the Communications Act, 47 U.S.C. § 546.

11.2 In addition to the procedures set forth in said Section 626 of the
Communications Act, Grantor agrees to notify Grantee of all of its assessments regarding the
identity of future cable-related community needs and interests, as well as the past performance of
Grantee under the then cwrrent Franchise term. Grantor further agrees that such assessments
shall be provided to Grantee promptly so that Grantee has adequate time to submit a proposal
under Section 626 and complete renewal of the Franchise prior to expiration of its term.

12. ENFORCEMENT AND TERMINATION OF FRANCHISE

12.1.  Notice of Violation: In the event Grantor believes that Grantee has failed
to perform any obligation under this Agreement or has failed to perform in a timely manner,
Grantor shall informally discuss the matter with Grantee. If these discussions do not lead to
resolution of the problem, Grantor shall notify Grantee in writing, stating with reasonable
specificity the nature of the alleged violation.
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12.2.  Grantee’s Right to Cure or Respond: Grantee shall have thirty (30) days
from receipt of the written notice described in Section 13.1 to: (i) respond fo Grantor, contesting
(in whole or in part) Grantor's assertion that a violation has occurred, and requesting a hearing in
accordance with subsection 13.3 below; (ii) cure the violation; or (iii) notify Grantor that Grantee
cannot cure the violation within the thirty (30) days, and notify the Grantor in writing of what
steps Grantee shall take to cure the violation including Grantee’s projected completion date for
such cure. The procedures provided in Section 13.4 shall be utilized to impose any fines. The
date of violation will be the date of the event and not the date Grantee receives notice of the
violation provided, however, that if Grantor has actual knowledge of the violation and fails to
give the Grantee the notice called for herein, then the date of the violation shall be no earlier than
ten (10) business days before the Grantor gives Grantee the notice of the violation.

12.2.1. In the event that the Grantee notifies the Grantor that it cannot cure
the violation within the thirty (30) day cure period, Grantor shall, within thirty (30) days of
Grantot's receipt of such notice, set a hearing.

12.2.2. In the event that the Grantee fails to cure the violation within the
thirty (30) day basic cure period, or within an extended cure period approved by the Grantor
pursuant to subsection 13.2(iii), the Grantor shall set a hearing to determine what fines, if any,
shall be applied.

12.2.3. In the event that the Grantee contests the Grantor's assertion that a
violation has occurred, and requests a hearing in accordance with subsection 13.2(1) above, the
Grantor shall set a hearing within sixty (60) days of the Grantor's receipt of the hearing request to
determine whether the violation has occurred, and if a violation is found, what fines shall be
applied.

12.3.  Public Hearing: In the case of any hearing pursuant to section 13.2 above,
Grantor shall provide reasonable notice to Grantee of the hearing in writing. At the hearing
Grantee shall be provided an opportunity to be heard, to examine Grantor’s witnesses, and to
present evidence in its defense. The Grantor may also hear any other person interested in the
subject, and may provide additional hearing procedures as Grantor deems appropriate.

12.3.1. If, after the hearing, Grantor determines that a violation exists,
Grantor may use one of the following remedies:

12.3.1.1.  Order Grantee to cotrect or remedy the violation
within a reasonable time frame as Grantor shall determine;

12.3.1.2. Establish the amount of fine set forth in Section 13.5,
taking into consideration the criteria provided for in subsection 13.4 of this Agreement as
appropriate in Grantor's discretion; or

12.3.1.3.  Pursue any other legal or equitable remedy available
under this Agreement or any applicable law; or
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12.3.14. In the case of a substantial material default of a
material provision of the Franchise, seek to revoke the Franchise in accordance with Section
12.7.

12.4.  Reduction of Fines: The fines set forth in Section 12.5 of this Agreement
may be reduced at the discretion of the Grantor, taking into consideration the nature,
circumstances, extent and gravity of the violation as reflected by one or more of the following
factors:

12.4.1. Whether the violation was unintentional;
12.4.2. The nature of the harm which resulted;

12.4.3. Whether there is a history of prior violations of the same or other
requirements;

12.4.4. Whether there is a history of overali compliance, and/or;
12.4.5. Whether the violation was voluntarily disclosed, admitted or cured.
12.5.  Fine Schedule:

12.5.1. For violating telephone answering standards set forth in Exhibit D,
Section 2.I) for a quarterly measurement period, unless the violation has been cured, fines shall
be as set forth below. A cure is defined as meeting the telephone answering standards for two
consecutive quarterly measurement periods.

Quarterly Telephone Answer Time Fines

1* Violation 2™ Violation 3™ Violation

Quarterly Fine $ 2,000 $ 4,000* $ 6,000*

* If after forty-two (42) months, no fines have been assessed for
violations of call answer time standards, these fines shall be reduced
by fifty percent {(50%).

12.5.2. For all other violations of this Agreement, the fine shall be $250
per day.

12.5.3. Total fines shall not exceed Twenty-Five Thousand Deollars
($25,000) in any twelve-month period.

12.5.4.1f Grantor elects to assess a fine pursuant to this Section, such
election shall constitute Grantor’s exclusive remedy for the violation for which the fine was
assessed for a period of sixty (60) days. Thereafter, the remedies provided for in this Agreement
are cumulative and not exclusive; the exercise of one remedy shall not prevent the exercise of
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another remedy, or the exercise of any rights of the Grantor at law or equity, provided that the
cumulative remedies may not be disproportionate to the magnitude and severity of the breach for
which they are imposed.

12.6. Letter of Credit. Grantee shall provide a letter of credit in the amount of
Twenty Thousand Dollars ($20,000) as security for the faithful performance by Grantee of all
material provisions of this Agreement.

12.7.  Revocation: Should Grantor seek to revoke the Franchise after following
the procedures set forth in Sections 13.1 through 13.5 above, Grantor shall give written notice to
Grantee of its intent. The notice shall set forth the exact nature of the noncompliance. Grantee
shall have ninety (90) days from such notice to object in writing and to state its reasons for such
objection. In the event Grantor has not received a satisfactory response from Grantee, it may
then seck termination of the Franchise at a public hearing. Grantor shall cause to be served upon
Grantee, at least thirty (30) days prior to such public hearing, a written notice specifying the time
and place of such hearing and stating its intent to revoke the Franchise.

12.7.1. At the designated hearing, Grantee shall be provided a fair
opportunity for full participation, including the right to be represented by legal counsel, to
introduce relevant evidence, to require the production of evidence, to compel the relevant
testimony of the officials, agents, employees or consultants of Grantor, to compel the testimony
of other persons as permitted by law, and to question and/or cross examine witnesses. A
complete verbatim record and transcript shall be made of such hearing,.

12.7.2. Following the public hearing, Grantee shall be provided up to
thirty (30) days to submit its proposed findings and conclusions in writing and thereafter Grantor
shall determine (i) whether an event of default has occurred; (ii) whether such event of default is
excusable; and (iii} whether such event of default has been cured or will be cured by Grantee.
Grantor shall also determine whether to revoke the Franchise based on the information presented,
or, where applicable, grant additional time to Grantee to effect any cure. If Grantor determines
that the Franchise shall be revoked, Grantor shall promptly provide Grantee with a written
decision setting forth its reasoning. Grantee may appeal such determination of Grantor to an
appropriate court, which shall have the power to review the decision of Grantor de novo.
Grantee shall be entitled to such relief as the court finds appropriate. Such appeal must be taken
within sixty (60) days of Grantee’s receipt of the determination of the Grantor.

12.7.3. Grantor may, at its sole discretion, take any lawful action which it
deems appropriate to enforce Grantor’s rights under the Franchise in lieu of revocation of the
Franchise.

12.8.  Limitation on Grantor Liability: The parties agree that the limitation of
Grantor liability set forth in 47 U.S.C. §555a is applicable to this Agreement.

13. MISCELLANEOUS PROVISIONS

13.1.  Actions of Parties: In any action by Grantor or Grantee that is mandated
or permitted under the terms hereof, such party shall act in a reasonable, expeditious, and timely
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manner. Furthermore, in any instance where approval or consent is required under the terms
hereof, such approval or consent shall not be unreasonably withheld, delayed or conditioned.

13.2.  Binding Acceptance: This Agreement shall bind and benefit the parties
hereto and their respective heirs, beneficiaries, administrators, executors, receivers, trustees,
successors and assigns, and the promises and obligations herein shall survive the expiration date
hereof.

13.3.  Preemption: In the event that federal or state law, rules, or regulations
preempt a provision or limit the enforceability of a provision of this Agreement, the provision
shall be read to be preempted to the extent, and for the time, but only to the extent and for the
time, required by law. In the event such federal or state law, rule or regulation is subsequently
repealed, rescinded, amended or otherwise changed so that the provision hereof that had been
preempted is no longer preempted, such provision shall thereupon return to full force and effect,
and shall thereafter be binding on the parties hereto, without the requirement of further action on
the part of Grantor.

13.4. Force Majeure: Grantee shall not be held in default under, or in
noncompliance with, the provisions of the Franchise, nor suffer any enforcement or penalty
relating to noncompliance or default, where such noncompliance or alleged defaults occurred or
were caused by a Force Majeure.

13.4.1. Furthermore, the parties hereby agree that it is not the Grantor’s
intention to subject Grantee to penalties, fines, forfeitures or revocation of the Franchise for
violations of the Franchise where the violation was a good faith error that resulted in no or
minimal negative impact on Subscribers, or where strict performance would result in practical
difficultics and hardship being placed upon Grantee which outweigh the benefit to be derived by
Grantor and/or Subscribers.

13.5.  Notices: Unless otherwise expressly stated herein, notices required under
the Franchise shall be mailed first class, postage prepaid, to the addressees below. Each party
may change its designee by providing written notice to the other party.

13.5.1. Notices to Grantee shall be mailed to:

Qwest Broadband Services, Inc., d/b/a CenturyLink
1801 California Street, 10" Floor

Denver, CO 80202

ATTN: Public Policy

with a copy to:

Qwest Broadband Services, Inc. d/b/a CenturyLink
310 SW Park, 11" floor

Portland, OR

ATTN: Public Policy

13.5.2. Notices to the Grantor shall be mailed to:
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MACC Administrator

Metropolitan Area Communications Commission
15201 NW Greenbrier Parkway, Suite C-1
Beaverton, OR 97006

13.6. Entire Agreement: This Franchise and the Exhibits hereto constitute the
entire agreement between Grantee and Grantor, and it supersedes all prior or contemporaneous
agreements, representations or understanding of the parties regarding the subject matter hereof.
Any ordinances or parts of ordinances that conflict with the provisions of this Agreement are
superseded by this Agreement.

13.7. Amendments: Amendments to this Franchise shall be mutually agreed to
in writing by the parties.

13.8.  Captions: The captions and headings of articles and sections throughout
this Agreement are intended solely to facilitate reading and reference to the sections and
provisions of this Agreement. Such captions shall not affect the meaning or interpretation of this
Agreement.

13.9.  Severability: 1If any section, subsection, sentence, paragraph, term, or
provision hereof is determined to be illegal, invalid, or unconstitutional, by any court of
competent jurisdiction or by any state or federal regulatory authority having jurisdiction thereof,
such determination shall have no effect on the validity of any other section, subsection, sentence,
paragraph, term or provision hereof, all of which will remain in full force and effect for the term
of the Franchise.

13.10. Recitals: The recitals set forth in this Agreement are incorporated into the
body of this Agreement as if they had been originally set forth herein.

13.11. Modification: This Franchise shall not be modified except by written
instrument executed by both parties.

13.12. Independent Legal Advice: Grantor and Grantee each acknowledge that
they have received independent legal advice in entering into this Agreement. In the event that a
dispute arises over the meaning or application of any term(s) of this Agreement, such term(s)
shall not be construed by the reference to any doctrine calling for ambiguities to be construed
against the drafter of the Agreement.

13.13. Granior Authority: Grantor represents and warrants that it is authorized to
enter into this Agreement on behalf of its Affected Jurisdictions pursuant an Intergovernmental
Cooperation Agreement originating in 1980 and in effect in its current form since February 13,
2003, and that the party signing below is authorized to execute this Agreement on behalf of the
Affected Jurisdictions following certification that the governing bodies of each of the Affected
Jurisdictions have approved this Agreement as required by Section 4.E of the Intergovernmental
Cooperation Agreement.
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13.14. Grantee Authority: Grantee represents and warrants that it is authorized to
enter into this Agreement and that the party signing below is authorized to execute this
Agreement.

AGREED TO THIS DAY OF , 2015.

METROPOLITAN AREA COMMUNICATIONS COMMISSION

By:

Administrator
By:

| Title]
EXHIBITS

Exhibit A: Franchise Area

Exhibit B: Live Origination Points

Exhibit C: Quarterly Franchise Fee Remittance Form
Exhibit D: Customer Service Standards

Exhibit E: Franchise Parent Structure as of May 1, 2015

Exhibit F: Quarterly Customer Service Standards Performance Report
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EXHIBIT B

ORIGINATION POINTS

West Linn Wilsonville School District 3JT Office
22210 SW Stafford Road

Tualatin, OR 97062

Clackamas Community College

19600 Molalla Ave

Oregon City, OR 97045
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EXHIBIT C

QUARTERLY FRANCHISE FEE REMITTANCE FORM

MACC

FRANCHISE FEE SCHEDULE/REPORT

For the Quarter Ending

1 Monthly Recurring Cable Service Charges

(e.g., Basic, Enhanced Basic, Premium and
Equipment Rental)

2 Usage Based Charges
(e.g., Pay Per View, Installation)

3 Other Misc.

{e.g., Late Charges, Advertising, Leased Access)

4 Franchise Fees Collected
Less:
1 Sales Tax Collected
2 Uncollectibles
Total Receipts Subject to Franchise Fee Calculation
Franchise Fee Rate 5%

Franchise Fee Due

Monthly PEG Grant Collection
Quarterly PEG Grant Remission
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EXHIBIT D

CUSTOMER SERVICE STANDARDS

These standards shall apply to Grantee to the extent it is providing Cable Services over the Cable
System in the Franchise area. However, for the first three (3) months after the Effective Date,
Grantee shall not be required to provide reports under this Agreement and, for the first six (6)
months after the Effective Date, Grantor will not impose fines if Grantee fails to meet the
customer service standards set forth in this Agreement. This Section sets forth the minimum
customer service standards that the Grantee must satisfy.

SECTION 1: DEFINITIONS

A. Normal Operating Conditions: Those service conditions which are within the
control of Grantee, as defined under 47 C.F.R. § 76.309(c)(4)(ii). Those conditions which are
not within the control of Grantee include, but are not limited to, natural disasters, civil
disturbances, power outages, telephone network outages, and severe or unusual weather
conditions. Those conditions which are ordinarily within the control of Grantee include, but are
not limited to, special promotions, pay-per-view events, rate increases, regular peak or seasonal
demand periods, and maintenance or rebuild of the Cable System.

B. Respond: The start of Grantee’s investigation of a Service Interruption by
receiving a Subscriber call, and opening a trouble ticket, and begin working, if required.

C. Service Call: The action taken by Grantee to correct a Service Interruption the
effect of which is limited to an individual Subscriber,

D. Service Interruption: The loss of picture or sound on one or more cable channels.

E. Significant Outage: A significant outage of the Cable Service shall mean any
Service Interruption lasting at least four (4) continuous hours that affects at least ten percent
(10%) of the Subscribers in the Franchise Area.

SECTION 2: TELEPHONE AVAILABILITY

A. Grantee shall maintain a toll-free number to receive all calls and inquiries from
Subscribers in the Franchise Area and/or residents regarding Cable Service. Grantee
representatives trained and qualified to answer guestions related to Cable Service in the
Franchise Area must be available to receive reports of Service Interruptions twenty-four (24)
hours a day, seven (7) days a week, and such representatives shall be available to receive all
other inquiries at least forty-five (45) hours per week including at least one night per week and/or
some weekend hours. Grantee representatives shall identify themselves by name when answering
this number.
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B. Century Link’s telephone numbers shall be listed, with appropriate description
(e.g. administration, customer service, billing, repair, etc.), in the directory published by the local
telephone company or companies serving the Franchise Area, beginning with the next
publication cycle after acceptance of this Franchise by Franchisee.

C. Grantee may use an Automated Response Unit (“ARU”) or a Voice Response
Unit (“VRU”) to distribute calls. If a foreign language routing option is provided, and the
Subscriber does not enter an option, the menu will default to the first tier menu of English
options.

After the first tier menu (not including a foreign language rollout) has run through three
times, if customers do not select any option, the ARU or VRU will forward the call to a queue
for a live representative. Grantee may reasonably substifute this requirement with another
method of handling calls from customers who do not have touch-tone telephones.

D. Under Normal Operating Conditions, calls received by the Grantee shall be
answered within thirty (30) seconds. The Grantee shall meet this standard for ninety percent
(90%) of the calls it receives at call centers receiving calls from Subscribers, as measured on a
cumulative quarterly calendar basis. Measurement of this standard shall include all calls
received by the Grantee at all call centers receiving calls from Subscribers, whether they are
answered by a live representative, by an automated attendant, or abandoned after 30 seconds of
call waiting. If the call needs to be transferred, transfer time shall not exceed thirty (30) seconds.

E. Under Normal Operating Conditions, callers to the Grantee shall receive a busy
signal no more than three (3%) percent of the time during any calendar quarter.

F. Forty-five (45) days following the end of each quarter, the Grantee shall report to
Grantor, using the form shown in Exhibit F, the following for all call centers receiving calls from
Subscribers except for temporary telephone numbers set up for national promotions:

(1) Percentage of calls answered within thirty (30) seconds as set forth in
Subsection 2.D; and

(2)  Percentage of time customers received a busy signal when calling the
Grantee’s service center as set forth in Subsection 2.E.

G. At the Grantee’s option, the measurements and reporting above may be changed
from calendar quarters to billing or accounting quarters one time during the term of this
Agreement, Grantee shall notify Grantor of such a change not less than thirty (30) days in
advance.

SECTION 3: INSTALLATIONS AND SERVICE APPOINTMENTS

A. All installations will be in accordance with FCC rules, including but not limited
to, appropriate grounding, connection of equipment to ensure reception of Cable Service, and the
provision of required consumer information and literature to adequately inform the Subscriber in
the utilization of Grantee-supplied equipment and Cable Service.
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B. Installations to  Qualified Living Units shall be performed within seven (7)
business days
after an order is placed Grantee shall meet this standard for ninety-five percent (95%) of the
installations it performs, as measured on a calendar quarter basis, excluding those requested by
the customer outside of the seven (7) day period.

C. Grantee shall provide Grantor with a report forty-five (45) days following the end
of the quarter, noting the percentage of installations completed within the seven (7) day period,
excluding those requested outside of the seven (7) day period by the Subscriber. Subject to
consumer privacy requirements, underlying activity will be made available to Grantor for review
upon reasonable request.

D. At Grantee’s option, the measurements and reporting above may be changed from
calendar quarters to billing or accounting quarters one time during the term of this Agreement.
Grantee shall notify Grantor of such a change not less than thirty (30) days in advance.

E. Grantee will offer Subscribers “appointment window™ alternatives for arrival to
“perform installations, Service Calls and other activities of a maximum four (4) hours scheduled
time block during appropriate daylight available hours, usually beginning at 8:00 AM unless it is
deemed appropriate to begin earlier by location exception. At Grantee’s discretion, Grantee may
offer Subscribers appointment arrival times other than these four (4) hour time blocks, if
agreeable to the Subscriber.

(1) Grantee may not cancel an appointment window with a customer after the
close of business on the business day prior to the scheduled appointment,

(2) If Grantee's representative is running late for an appointment with a customer
and will not be able to keep the appointment as scheduled, the customer will be contacted. The
appointment will be rescheduled, as necessary, at a time which is convenient for the customer.

F. Grantee must provide for the pick up or drop off of equipment free of charge in
one of the following manners: (i) by having a Grantee representative going to the Subscriber’s
residence, (ii) by using a mailer, or (iii) by establishing a conveniently located local business
office . If requested by a mobility-limited customer, the Grantee shall arrange for pickup and/or
replacement of converters or other Grantee equipment at Subscriber’s address or by a
satisfactory equivalent.

SECTION 4: SERVICE INTERRUPTIONS AND OUTAGES

A, Grantee shall promptly notify Grantor of any Significant Outage of the Cable
Service.

B. Grantee shall exercise commercially reasonable efforts to limit any Significant
Outage for the purpose of maintaining, repairing, or constructing the Cable System. Except in an
emergency or other situation necessitating a more expedited or alternative notification procedure,
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Grantee may schedule a Significant Outage for a period of more than four (4) hours during any
twenty-four (24) hour period only after Grantor and each affected Subscriber in the Franchise
Area have been given fifteen (15) days prior notice of the proposed Significant Outage.
Notwithstanding the foregoing, Grantee may perform modifications, repairs and upgrades to the
System between 12:01 a.m. and 6 a.m. which may interrupt service, and this Section’s notice
obligations respecting such possible interruptions will be satisfied by notice provided to
Subscribers upon installation and in the annual Subscriber notice.

C. Grantee representatives who are capable of responding to Service Interruptions
must be available to Respond twenty-four (24} hours a day, seven (7) days a week.

D. Under Normal Operating Conditions, Grantee must Respond to a call from a
Subscriber regarding a Service Interruption or other service problems within the following time
frames:

(1) Within twenty-four (24) hours, including weekends, of receiving
Subseriber calls about Service Interruptions in the Franchise Area.

(2)  Grantee must begin actions to correct all other Cable Service
problems the next business day after notification by the Subscriber or Grantor of a Cable Service
problem.

E. Under Normal Operating Conditions, Grantee shall complete Service
Calls within seventy-two (72) hours of the time Grantee commences to Respond to the Service
Interruption, not including weekends and situations where the Subscriber is not reasonably
available for a Service Call to correct the Service Interruption within the seventy-two (72) hour
period.

F. Grantee shall meet the standard in Subsection E. of this Section for ninety percent
(90%) of the Service Calls it completes, as measured on a quarterly basis.

G. Grantee shall provide Grantor with a report within forty-five (45) days following
the end of each calendar quarter, noting the percentage of Service Calls completed within the
seventy-two (72) hour period not including Service Calls where the Subscriber was reasonably
unavailable for a Service Call within the seventy-two (72) hour period as set forth in this Section.
Subject to consumer privacy requirements, underlying activity will be made available to Grantor
for review upon reasonable request. At the Grantee’s option, the above measurements and
reporting may be changed from calendar quarters to billing or accounting quarters one time
during the term of this Agreement. The Grantee shall notify the Grantor of such a change at least
thirty (30) days in advance.

H. At Granitee’s option, the above measurements may be changed for calendar
quarters to billing or accounting quarters one time during the term of this Agreement. Grantee
shall notify Grantor of such a change at least thirty (30) day in advance.

L Under Normal Operating Conditions, Grantee shall provide a credit upon
Subscriber request when all Channels received by that Subscriber experience the loss of picture
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or sound for a period of four (4) consecutive hours or more. The credit shall equal, at a
minimum, a proportionate amount of the affected Subscriber(s) current monthly bill. In order to
qualify for the credit, the Subscriber must promptly report the problem and allow Grantee to
verify the problem if requested by Grantee. If Subscriber availability is required for repair, a
credit will not be provided for such time, if any, that the Subscriber is not reasonably available.

J. Under Normal Operating Conditions, if a Significant Outage affects all Video
Programming Cable Services for more than twenty-four (24) consecutive hours, Grantee shall
issue a credit upon request to the affected Subscribers in the amount equal to one-thirtieth (1/30)
of the monthly recurring charges for each consecutive twenty-four (24} hour period the Cable
Service was out. Such credit shall be reflected on Subscriber billing statements within the next
available billing cycle following the outage.

SECTION 5: CUSTOMER COMPLAINTS REFERRED BY GRANTOR

Under Normal Operating Conditions, Grantee shall begin investigating Subscriber
complaints referred by Grantor within twenty-four (24) hours. Grantee shall notify Grantor of
those matters that require more than seventy-two (72) hours to resolve, but Grantee must make
all necessary efforts to resolve those complaints within ten (10) business days of the initial
complaint. Grantor may require Grantee to provide reasonable documentation to substantiate the
request for additional time to resolve the problem. Grantee shall inform Grantor in writing,
which may be by an electronic mail message, of how and when referred complaints have been
resolved within a reasonable time after resolution. For purposes of this Section, “resolve” means
that Grantee shall perform those actions, which, in the normal course of business, are necessary
to investigate the Customer’s complaint and advise the Customer of the results of that
investigation.

SECTION 6: BILLING

A. Subscriber bills must be itemized to describe Cable Services purchased by
Subscribers and related equipment charges. Bills shall clearly delineate activity during the
billing period, including optional charges, rebates, credits, and aggregate late charges. Grantee
shall, without limitation as to additional line items, be allowed to itemize as separate line items,
Franchise fees, taxes and/or other governmental-imposed fees. Grantee shall maintain records of
the date and place of mailing of bills.

B. Every Subscriber with a current account balance sending payment directly to
Grantee shall be given at least twenty (20) days from the date statements are mailed to the
Subscriber until the payment due date.

C. A specific due date shall be listed on the bill of every Subscriber whose account is
curtent.  Delinquent accounts may receive a bill which lists the due date as upon receipt;
however, the current portion of that bill shall not be considered past due except in accordance
with Subsection 6.B. above.
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D. Any Subscriber who, in good faith, disputes all or part of any bill shall have the
option of withholding the disputed amount without disconnect or late fee being assessed until the
dispute is resolved, provided that:

() The Subscriber pays all undisputed charges;

2 The Subscriber provides notification of the dispute to Grantee within five
(5) days prior to the due date; and

3) The Subscriber cooperates in determining the accuracy and/or
appropriateness of the charges in dispute.

4 It shall be within Grantee's sole discretion to determine when the dispute
has been resolved.

E. Under Normal Operating Conditions, Grantee shall initiate investigation and
resolution of all billing complaints received from Subscribers within five (5) business days of
receipt of the complaint. Final resolution shall not be unreasonably delayed.

F. Grantee shall provide a telephone number and address clearly and prominently on
the bill for Subscribers to contact Grantee.

G. Grantee shall forward a copy of any rate-related or customer service-related
billing inserts or other mailings related to Cable Service, but not promotional materials, sent to
Subscribers, to Grantor.

H. Grantee shall provide all Subscribers with the option of paying for Cable Service
by check or an automatic payment option where the amount of the bill is automatically deducted
from a checking account designated by the Subscriber. Grantee may in the future, at its
discretion, permit payment by using a major credit card on a preauthorized basis. Based on
credit history, at the option of Grantee, the payment alternative may be limited.

L. Grantee shall provide Grantor with a sample Cable Services bill, on a monthly
basis.

SECTION 7: DEPOSITS, REFUNDS AND CREDITS

A. Grantee may require refundable deposits from Subscribers 1) with a poor credit or
poor payment history, 2) who refuse to provide credit history information to Grantee, or 3) who
rent Subscriber equipment from Grantee, so long as such deposits are applied on a non-
discriminatory basis, The deposit Grantee may charge Subscribers with poor credit or poor
payment history or who refuse to provide credit information may not exceed an amount equal to
an average Subscriber's monthly charge multiplied by six (6). The maximum deposit Grantee
may charge for Subscriber equipment is the cost of the equipment which Grantee would need to
purchase to replace the equipment rented to the Subscriber.
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B. Grantee shall refund or credit the Subscriber for the amount of the deposit
collected for equipment, which is unrelated to poor credit or poor payment history, after one year
and provided the Subscriber has demonstrated good payment history during this period. Grantee
shall pay interest on other deposits if required by law.

C. Under Normal Operating Conditions, refund checks will be issued within the next
available billing cycle following the resolution of the event giving rise to the refund, (e.g.
equipment return and final bill payment).

D. Credits for Cable Service will be issued no later than the Subscriber's next
available billing cycle, following the determination that a credit is warranted, and the credit is
approved and processed. Such approval and processing shall not be unreasonably delayed.

E. Bills shall be considered paid when appropriate payment is received by Grantee or
its authorized agent. Appropriate time considerations shall be included in Grantee's collection
procedures to assure that payments due have been received before late notices or termination
notices are sent.

SECTION 8: RATES, FEES AND CHARGES

A. Grantee shall not, except to the extent expressly permitted by law, impose any fee
or charge for Service Calls to a Subscriber's premises to perform any repair or maintenance work
related to Grantee equipment necessary to receive Cable Service, except where such problem is
caused by a negligent or wrongful act of the Subscriber (including, but not limited to a situation
in which the Subscriber reconnects Grantee equipment incorrectly) or by the failure of the
Subscriber to take reasonable precautions to protect Grantee's equipment (for example, a dog
chew).

B. Grantee shall provide reasonable notice to Subscribers of the possible assessment
of a late fee on bills or by separate notice. Such late fees are subject to ORS 646.649.

C. All of Grantee’s rates and charges shall comply with applicable law. Grantee
shall maintain a complete current schedule of rates and charges for Cable Services on file with

the Grantor throughout the term of this Franchise.

SECTION 9: DISCONNECTION /DENIAL OF SERVICE

A. Grantee shall not terminate Cable Service for nonpayment of a delinquent
account unless Grantee mails a notice of the delinquency and impending termination prior to the
proposed final termination. The notice shall be mailed to the Subscriber to whom the Cable
Service is billed. The notice of delinquency and impending termination may be part of a billing
statement.

B. Cable Service terminated in error must be restored without charge within twenty-
four (24) hours of notice. If a Subscriber was billed for the period during which Cable Service
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was terminated in error, a credit shall be issued to the Subscriber if the Service Interruption was
reported by the Subscriber.

C. Nothing in these standards shall [imit the right of Grantee to deny Cable Service
for non-payment of previously provided Cable Services, refusal to pay any required deposit, theft
of Cable Service, damage to Grantee's equipment, abusive and/or threatening behavior toward
Grantee's employees or representatives, or refusal to provide credit history information or refusal
to allow Grantee to validate the identity, credit history and credit worthiness via an external
credit agency.

D. Charges for cable service will be discontinued at the time of the requested
termination of service by the Subscriber, except equipment charges may by applied until
equipment has been returned. No period of notice prior to requested termination of service can
be required of Subscribers by Grantee. No charge shall be imposed upon the Subscriber for or
refated to total disconnection of Cable Service or for any Cable Service delivered after the
effective date of the disconnect request, unless there is a delay in returning Grantee equipment or
early termination charges apply pursuant to the Subscriber’s service contract. If the Subscriber
fails to specify an effective date for disconnection, the Subscriber shall not be responsibie for
Cable Services received after the day following the date the disconnect request is received by
Grantee. For purposes of this subsection, the term “disconnect” shall include Subscribers who
elect to cease receiving Cable Service from Grantee and to receive Cable Service or other multi-
channel video service from another Person or entity.

SECTION 10: COMMUNICATIONS WITH SUBSCRIBERS

A, All Grantee personnel, contractors and subconfractors contacting Subscribers or
potential Subscribers outside the office of Grantee shall wear a clearly visible identification card
bearing their name and photograph. Grantee shall make reasonable effort to account for all
identification cards at all times. In addition, all Grantee representatives shall wear appropriate
clothing while working at a Subscriber’s premises. Every service vehicle of Grantee shall be
clearly identified as such to the public. Specifically, Grantee vehicles shall have CenturyLink’s
logo plainly visible. The vehicles of those contractors and subcontractors working for Grantee
shall have sufficient visible identification to allow for determination that a contractor is working
on behalf of CenturyLink.

B. All contact with a Subscriber or potential Subscriber by a Person representing
Grantee shall be conducted in a courteous manner.

C. Grantee shall send annual notices to all Subscribers informing them that any
complaints or inquiries not satisfactorily handled by Grantee may be referred to Grantor. A copy
of the annual notice required under this Subsection 10.C will be given to Grantor at least fifteen
(15) days prior to distribution to Subscribers,

D. Grantee shall provide the name, mailing address, and phone number of Grantor on
all Cable Service bills in accordance with 47 C.F.R. §76.952(a).

MACC/CENTURYLINK 2015{00454415;3 } 42 JULY § 2015

NORTH PLAINS CITY COUNCIL AGENDA PACKET
Monday, July 20, 2015
Packet Pagination: Page 169 of 219




E. All notices identified in this Section shall be by either:

(I) A separate document included with a billing statement or included on the
portion of the monthly bill that is to be retained by the Subscriber; or

(2) A separate electronic notification.

F. Grantee shall provide reasonable notice to Subscribers and Grantor of any pricing
changes or additional changes (excluding sales discounts, new products or offers) and, subject to
the forgoing, any changes in Cable Services, including channel line-ups. Such notice must be
given to Subscribers a minimum of thirty (30) days in advance of such changes if within the
control of Grantee. If the change is not within Grantee’s control, Grantee shall provide an
explanation to Grantor of the reason and expected length of delay. Grantee shall provide a copy
of the notice to Grantor including how and where the notice was given to Subscribers.

G. Grantee shall provide information to all Subscribers about each of the following
items at the time of installation of Cable Services, annually to all Subscribers, at any time upon
request, and, subject to Subsection 10.E., at least thirty (30) days prior to making significant
changes in the information required by this Section if within the control of Grantee:

(1 Products and Cable Service offered;

2) Prices and options for Cable Services and condition of subscription to
Cable Services. Prices shall include those for Cable Service options, equipment rentals, program
gutdes, installation, downgrades, late fees and other fees charged by Grantee related to Cable
Service,

(3) Installation and maintenance policies including, when applicable,
information regarding the Subscriber’s in-home wiring rights during the period Cable Service is
being provided;

(4 Channel positions of Cable Services offered on the Cable System;

(5) Complaint procedures, including the name, address, and telephone number
of Grantor, but with a notice advising the Subscriber to initially contact Grantee about all
complaints and questions;

(6) Procedures for requesting Cable Service credit;
(7} The availability of a parental control device;

(8) Grantee practices and procedures for protecting against invasion of
privacy; and

) The address and telephone number of Grantee’s office to which
complaints may be reported.

MACC/CENTURYLINK 2015{00454415; 3 } 43 JULY 8, 2015

NORTH PLAINS CITY COUNCIL AGENDA PACKET
Monday, July 20, 2015
Packet Pagination: Page 170 of 219




A copy of notices required in this Subsection 10.F. will be given to Grantor at least
fifteen (15) days prior to distribution to Subscribers if the reason for notice is due to a change
that is within the control of Grantee and as soon as possible if not with the control of Grantee.

H. Notices of changes in rates shall indicate the Cable Service new rates and old
rates, if applicable.

L Notices of changes of Cable Services and/or Channel locations shall include a
description of the new Cable Service, the specific channel location, and the hours of operation of
the Cable Service if the Cable Service is only offered on a part-time basis. In addition, should
the Channel location, hours of operation, or existence of other Cable Services be affected by the
introduction of a new Cable Service, such information must be included in the notice.

I Every notice of termination of Cable Service shall include the following
information:

(1) The name and address of the Subscriber whose account is delinquent;
(2) The amount of the delinquency for all services billed;

3 The date by which payment is required in order to avoid termination of
Cable Service; and

4) The telephone number for Grantee where the Subscriber can receive
additional information about their account and discuss the pending termination.

K. Grantee will comply with privacy rights of Subscribers in accordance with
federal, state, and local law, including 47 U.S.C. §551.
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EXHIBIT E
GRANTEE PARENT STRUCTURE AS OF May 1, 2015
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North Plains COMCAST and CENTURYLINK FRANCHISE COMPARISON

Metropolitan Area Communications Commission

July 20, 2015

FRANCHISE
PROVISION

Today’s
COMCAST

July 2015
COMCAST

2015
CenturyLink

Term

Originally 15 years, extended
through July 2015

10 years

5 years (through mid 2020).

May be extended through 2023 -- if
CenturyLink builds to twenty percent of
the area by 2018, and

Another extension through 2025 (total
of 10 years) if fifty percent of the area is
offered service by 2021.

Incentives are built into the franchise to
encourage service to more areas.

Franchise fees

5% of gross revenues

No Change

5% of gross revenues

Insurance Limits

General Liability: ~ $1 million

Auto BI/PD: $2 million
Employers Liab:  $1 million

General Liability: ~ $3 million

Broadcaster Liab: $1 million

Auto BI/PD:

$2 million

Employers Liab:  $2 million

Same as 2015 Comcast franchise
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FRANCHISE
PROVISION

Today’s
COMCAST

July 2015
COMCAST

2015
CenturyLink

Gross Revenue
Definition

Among the most aggressive Gross
Revenue definitions in the country.

MACC collected approximately
$6.6M in CY 2014

MACC retained its broad definition of
Gross Revenue — the application of a
5% fee on all revenue attributable to
Cable Services. Still better standard
than most franchises and all area
franchises.

If the revenue base is the same,
MACC collections in CY2015 would
be: $6.5M, a 1.5% drop. (No longer
includes PCN revenue due to
changes in PCN management.)

Identical to 2015 Comcast franchise

definition

Audit Authority/
Reports

If franchise fees are underpaid by
3% or more, Comcast pays the
total cost of the audit.

Improved all data retrieval
requirements (time limits, types of
records, and now subject to fines).

Authority to audit once every 24
months (current practice);

Increased to 4% or less, the amount
at which Comcast must pay for the
audit.

Same as,

Comcast

or commensurate with, 2015
franchise provisions

2
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FRANCHISE Today’s July 2015 2015

PROVISION COMCAST COMCAST CenturyLink
CUSTOMER 1999 standard Customer Service Comcast will abide by the more Same as 2015 Comcast franchise
SERVICE Requirements. detailed MACC customer service

model, unifying (and marginally
improving) the standards that apply
to all cable operators in the area.

Telephone 90% of the calls answered within Specific reports required to Same as 2015 Comcast franchise

Answering 30 seconds. document compliance.

Local Office One customer service center No local office requirement. Same as 2015 Comcast franchise
located in the metropolitan area. Matches Frontier requirement to pick

up or drop off equipment free of
charge (using representative visit,
prepaid mailer, or establishing a local
business office).

Fines No cap. Fines capped at $75,000/year. Fines capped at $25,000/year
(commensurate based on subscriber
base)

3
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FRANCHISE
PROVISION

Today’s
COMCAST

July 2015
COMCAST

2015
CenturyLink

Police Powers

Comcast must abide by all
generally applicable codes in each
member jurisdiction.

North Plains maintains its full
authority over its ROW.

ROW use is independently regulated by
City code.

Competition

City must ensure that any new
competitor receives a franchise
with comparable terms.

Comcast may sue for relief.

If competitor’s franchise has terms
that are perceived to be less
demanding on these points:

¢ 5% franchise fee

e PEG funding

¢ PEG channels

e Customer Service standards
e Complimentary services

Then, this process could be initiated
by Comcast: (1) discussion with
MACC to mitigate the Comcast
franchise, and then, if not resolved,
(2) court review, or (3) a reduction in
the franchise term to not more than
30 months.

Step 3 would result in a new
negotiated franchise through the

renewal procedures of the Cable Act.

Only applies to the specific
jurisdiction(s) where a competitor’s
franchise is granted and challenged
by Comcast.

Competitive franchise: no specific
provisions.

4
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FRANCHISE Today’s July 2015 2015

PROVISION COMCAST COMCAST CenturyLink
PEG Channels 6 channels required in 5 channels 6 channels
MACC/Washington County
franchises; 5 channels in West Side agreement — CAN (Ch 11) and
Linn franchise. There is potential PCC (Ch 27) may be discontinued if
for additional channels. MACC Comcast can get all other metro area
programs 4 Public & Government systems to agree to eliminate it
Channels. (considered unlikely, but possible as

other P channel options grow).

PEG/PCN Fee $1.00 per subscriber /month Although the per subscriber fee falls Same as 2015 Comcast franchise
to $0.80 per month, there is no
reduction on the PEG/PCN Fund:
Combining the three franchises
requires Comcast to provide funding
based on an additional 25,000
subscribers.

Requires a Competitive Grant Commission will allocate funding
Process. following a review of current
PEG/PCN Fund Policy early next
Fiscal Year.

HD Channels No HD Channels 3 new HD channels implemented All PEG channels to be cablecast in
over 4 years. Additional provisions HD, downconverted for customers with
for additional channels. SD televisions.

5
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FRANCHISE Today’s July 2015 2015
PROVISION COMCAST COMCAST CenturyLink
Institutional No Institutional Network PCN required under the Franchise, No Institutional Network

Network (PCN)

but provided by Comcast affiliate.

6
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Q1:

Q2.

Qa3:

Q4

North Plains
Cable Franchise Adoption
Questions and Answers
Prepared by MACC
July 2015

What is MACC?

Your jurisdiction is a member of the Metropolitan Area Communications Commission — a fifteen
member joint powers organization. MACC was created in 1980 to provide a centralized agency to
prepare for, negotiate and administer cable television franchises. On behalf of the member
jurisdictions, in accordance with its Intergovernmental Agreement (IGA), MACC provides the
daily management of the area’s cable franchises (Comcast and Frontier), including:

e Finance - Franchise fee collection, audits, insurance and bonds

Centralized Customer Service Regulation — all complaint calls should come to MACC
TVCTV’s Public and Government Access programming services — a division of MACC
General administration and compliance with Federal cable television franchising rules
Coordination of the Public Communications Network (PCN)

How does MACC operate?

Each member jurisdiction is an equal partner in MACC. Jurisdictions appoint a MACC
Commissioner who participates, reviews and recommends new and renewed cable television
franchises along with other administrative chores. When MACC recommends a cable franchise,
the MACC IGA requires that every affected member jurisdiction approve the franchise in order to
make it effective. For the recommended Comcast franchise, that requires all 15 members. For the
recommended CenturyLink franchise, the five affected members’ governing boards must approve.

How are cable television franchise negotiations different than other negotiations?

Incumbent Cable Operators, such as Comcast, have the right to renew their franchise through
negotiation. While there are certain limiting federal laws and requirements, a company already in
the Right of Way has rights to continue service unless it has failed to perform, or it will not meet
the demonstrated needs of the communities it serves.

Competitive Cable Operators, such as CenturyLink, also have certain rights to provide cable
television service over new or existing facilities. These competitive cable franchises cannot be
unreasonably denied.

What benefits does the Comcast franchise provide my jurisdiction?

The primary benefits are financial, reduced-cost connectivity and customer service regulation:

e The 5% franchise fee paid by Comcast provides about $6.5million to the member jurisdictions
each year. The Franchise provides for continued fee review and audit functions by MACC.

e PCN service costs are reduced and now available to the City.

e Public Meeting coverage through TVCTV is secured, and upgraded to High Definition (HD).

e The PEG/PCN Fee is set at 80¢/month, a lower cost than previously, but enough to fully
support these programs.

e Complementary TV service will continue to be provided to public buildings.
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Q5:  What benefits does the CenturyL ink franchise provide my jurisdiction?

A: In addition to the benefits provided by the also-recommended Comcast franchise (which the
CenturyLink franchise generally matches or exceeds), the CenturyLink franchise provides the
opportunity for cable customers in North Plains to have another choice in the video marketplace. In
addition, a landline competitor provides funding to the City through the franchise fee — current
alternatives Dish and DirecTV do not.

Q6:  What is non-negotiable in a cable television franchise?

A: Federal Law restricts local governments from negotiating:
e Rates for service or equipment.
Programming — either including or excluding any particular channel.
The type of technology a cable operator uses to transmit its signals.
Franchise provisions re: Comcast’s Internet services.
And, the amount of the franchise fee is capped under the Cable Act at 5% of Gross Revenue.

Q7:  How does this franchise address competition issues?

A: In both franchises, MACC and the companies tried to ensure a level playing field. Cable television
is an increasingly competitive environment, with new options and providers every day. In the
Comcast franchise, certain provisions were inserted to ensure the viability of the franchise,
regardless of new technology or regulation. The CenturyLink franchise simply mirrors many of the
integral Comcast franchise requirements.

Q8:  When will these Franchises be effective?
A: The Comcast franchise will be effective retroactively back to July 1, following the approval of all

15 MACC jurisdictions. This is expected in early September. CenturyLink’s franchise could be
through that process shortly after that time.

For additional questions about the renewal process, contact Fred Christ, MACC Administrator at
503-645-7365 x206 or at fchrist@maccor.org. MACC’s website is: WWWw.maccor.org
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Agenda Item No: 9C

% CITY OF NORTH PLAINS

31360 NW Commercial Street, North Plains, Oregon 97133

NORTH PLAINS
City to the Sunset

Date: July 20, 2015
To: Mayor and City Council
From: City Manager Blake Boyles

Subject: June 2015 Check Register

Background: At the second City Council meeting of each month staff has provided a
print out of the check register batches showing the checks that were issued the previous
month. These reports are broken down to the individual batches of check runs. There is
detail listed that may be beneficial in explaining the expense.

To assist Council with reviewing the check register, the account prefixes for departments
are below:

110-411 Culture and Recreation
110-419 General Government
110-421 Police

110-433 Public Works

110-452 Parks

110-455 Library

110-465 Planning

111-000 Streets

210-000 Water

130-000 TDT Tax Fund

131-000 Parks Capital

132-000 Traffic Impact Fee
009-000 Vehicle and Equipment Reserve Fund
113-000 Urban Renewal Agency

Fiscal Impact: The register reflects actual expenses of the City. All payments to
vendors, consultants and other agencies are shown on the registers, as well as
reimbursements to employees. Payroll checks are the only expenses not reflected on
the register.

Recommendation: This item is informational only.
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Accounts Payable
Computer Check Proof List by Vendor

User: sbaker
Printed: 06/11/2015 - 1:07PM
Batch: 00001.06.2015 - June 1
Invoice No Description Amount Payment Date  Acct Number Reference
Vendor:  ALE060 ALEXIN ANALYTICAL LABORATORIES, IN Check Sequence: 1 ACH Enabled: False
22219 145.00 06/10/2015  210-433-330112
Check Total: 145.00
Vendor: ~ ASI075 ASIFlex Check Sequence: 2 ACH Enabled: False
May 2015 ASI Flex period beginning 18.75 06/10/2015  110-419-621000
Check Total: 18.75
Vendor:  AWAO029 AWARD SPECIALITIES Check Sequence: 3 ACH Enabled: False
121429 Tree Swallow Bird House 26.00 06/10/2015  110-419-610000
Check Total: 26.00
Vendor:  BEE0OI1 BEERY, ELSNER & HAMMOND, LLP Check Sequence: 4 ACH Enabled: False
12295 General 638.20 06/10/2015  110-419-330100
12295 Landuse 2,150.70 06/10/2015  110-419-330100
12295 Personnel 3,390.75 06/10/2015  110-419-330100
Check Total: 6,179.65
Vendor: BOTELLO Ana Botello Check Sequence: 5 ACH Enabled: False
05232015 cleaning dep $ 400.00 and Alch dep $400.00 800.00 06/10/2015  110-000-200011
Check Total: 800.00
Vendor:  CPT001 COMMUNITY NEWSPAPER/PORTLAND TR Check Sequence: 6 ACH Enabled: False
15779005 Garage Sale Day Forest Grove News 151.20 06/10/2015  110-419-540000
15779005 Garage Sale Day Hillsboro Tribune 151.20 06/10/2015  110-419-540000
15783166 Discover 2015 Special Section 1 250.00 06/10/2015  110-419-540000
Check Total: 552.40

AP-Computer Check Proof List by Vendor (06/11/2015 - 1:07 PM)
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Invoice No Description Amount Payment Date  Acct Number Reference
Vendor:  DAILOOL1 DAILEY'S GOODYEAR AUTO & TIRE Check Sequence: 7 ACH Enabled: False
27372 2014 Chevy E259533 578.92 06/10/2015  110-421-630000

Check Total: 578.92
Vendor: DDD100 DOUBLE DOG DARE U EVENTS Check Sequence: 8 ACH Enabled: False
05302015 Alcohol Deposit 400.00 06/10/2015  110-000-200011
05302015 Public Assembly Deposit 150.00 06/10/2015  110-000-200011

Check Total: 550.00
Vendor: FER060 FERRELLGAS Check Sequence: 9 ACH Enabled: False
1087542543 204.09 06/10/2015  110-433-610224
RNT5978530 75.00 06/10/2015  110-433-610224

Check Total: 279.09
Vendor: HDS040 HD SUPPLY WATERWORKS LTD. Check Sequence: 10 ACH Enabled: False
D928066 1,135.80 06/10/2015  210-433-630000

Check Total: 1,135.80
Vendor: LEX080 LEXIPOL, LLC Check Sequence: 11 ACH Enabled: False
13754 Law Enforcement policy manual 07/01/2015-06/ 1,950.00 06/10/2015  110-000-100200

Check Total: 1,950.00
Vendor:  MOON MOONLIGHT BPO Check Sequence: 12 ACH Enabled: False
95971 statement printing and postage 589.09 06/10/2015  210-433-330104
95972 newsletter printing 612.00 06/10/2015  110-419-330104

Check Total: 1,201.09
Vendor:  NPE0O1 NORTH PLAINS EVENTS ASSOCIATION Check Sequence: 13 ACH Enabled: False
3 Alcohol Insurance Coverage for 4th of July 1,230.00 06/10/2015  110-000-100200

Check Total: 1,230.00
Vendor: OHA100 OHA Cashier Check Sequence: 14 ACH Enabled: False
3858 Mike Schoelich cross connection 17.50 06/10/2015  110-433-300000

Check Total: 17.50
Vendor: OREOL11 OR. DEPT. OF REVENUE- Fines Check Sequence: 15 ACH Enabled: False
May 2015 May 1 - May 31 2015 228.00 06/10/2015  110-421-820000

AP-Computer Check Proof List by Vendor (06/11/2015 - 1:07 PM)
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Invoice No Description Amount Payment Date  Acct Number Reference

Check Total: 228.00
Vendor: ORPERS OREGON PERS Check Sequence: 16 ACH Enabled: False
2192 July 1,2015 - June 30, 2016 based on the numbet 16.50 06/10/2015  110-000-100200

Check Total: 16.50
Vendor: POA100 PACIFIC OFFICE AUTOMATION Check Sequence: 17 ACH Enabled: False
45481487 City Hall copier 816.20 06/10/2015  110-419-340100

Check Total: 816.20
Vendor: POAOVER Pacific Office Automation Check Sequence: 18 ACH Enabled: False
639129 Quarterly Overage 139.03 06/10/2015  110-419-330104

Check Total: 139.03
Vendor:  RON060 RON-JONS UNLIMITED, INC. Check Sequence: 19 ACH Enabled: False
22997 166.90 06/10/2015  110-452-340000
23345 166.00 06/10/2015  110-452-340000

Check Total: 332.90
Vendor:  SER110 SERVICE AMERICA COMMERCIAL SERVIC Check Sequence: 20 ACH Enabled: False
27577 Library 175.00 06/10/2015  110-455-330106
27577 City Hall 195.00 06/10/2015  110-419-330106

Check Total: 370.00
Vendor: SPEAK Speak, INC Check Sequence: 21 ACH Enabled: False
NPP-02757 150.00 06/10/2015  110-421-330000

Check Total: 150.00
Vendor: ~ SPRO75 SPRINGBROOK SOFTWARE, INC. Check Sequence: 22 ACH Enabled: False
INV30872 Annual Maintenance 07/01/2015-06/30/2016 8,369.66 06/10/2015  110-000-100200

Check Total: 8,369.66
Vendor:  SUNO001 SUNSHINE INC. Check Sequence: 23 ACH Enabled: False
796410 559.69 06/10/2015  110-433-610224

Check Total: 559.69

AP-Computer Check Proof List by Vendor (06/11/2015 - 1:07 PM)
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Invoice No Description Amount Payment Date  Acct Number Reference
Vendor:  TCMO060 TEMP CONTROL MECHANICAL Check Sequence: 24 ACH Enabled: False
761033 City Hall 309.00 06/10/2015  110-419-340101

Check Total: 309.00
Vendor: THAO002 THAYER COMPANY Check Sequence: 25 ACH Enabled: False
949199-0 90.09 06/10/2015  110-419-610000

Check Total: 90.09
Vendor: ~ WAS001 WASHINGTON COUNTY - FINANCE Check Sequence: 26 ACH Enabled: False
May 2015 148.00 06/10/2015  110-421-820000

Check Total: 148.00
Vendor:  WCC006 WCCCA Check Sequence: 27 ACH Enabled: False
20150526629 Ist Qtr FY 15-16 Dispatch Fees 3,199.00 06/10/2015  110-000-100200

Check Total: 3,199.00

Total for Check Run: 29,392.27

Total of Number of Checks: 27

AP-Computer Check Proof List by Vendor (06/11/2015 - 1:07 PM)
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Accounts Payable
Computer Check Proof List by Vendor

User: sbaker
Printed: 06/17/2015 - 3:18PM
Batch: 00002.06.2015 - June 2
Invoice No Description Amount Payment Date  Acct Number Reference
Vendor:  3JCON 3J Consulting, Inc. Check Sequence: 1 ACH Enabled: False
1688 14-240 McKay Creek Crossing SD 342.00 06/18/2015  110-465-330000
1693 15-268 Jewett Cameron Industrial Buildings 576.00 06/18/2015  110-465-330000
1694 15-271 Verboort Gordon Road Partition 409.00 06/18/2015  110-465-330000
1695 15-267 North Plains Planning On-Call 957.00 06/18/2015  110-465-330000
1696 14-240.20 NW Cottage Property LLA and Variar 1,433.00 06/18/2015  110-465-330000
1697 14-240.10 Eggiman Zone Change 1,574.46 06/18/2015  110-465-330000
Check Total: 5,291.46
Vendor:  AFL030 AFLAC Check Sequence: 2 ACH Enabled: False
496072 243.09 06/18/2015  110-000-200002
Check Total: 243.09
Vendor: ASC103 ASCAP Check Sequence: 3 ACH Enabled: False
2016 Concerts in the Park 335.00 06/18/2015  110-000-100200
Check Total: 335.00
Vendor:  AT&027 AT&T WIRELESS SERVICE Check Sequence: 4 ACH Enabled: False
6132015 32.32 06/18/2015  110-433-310000
Check Total: 32.32
Vendor:  BLUO0O1 BLUMENTHAL UNIFORMS & EQUIP. Check Sequence: 5 ACH Enabled: False
141465 B.Snyder Shirt 30.00 06/18/2015  110-421-610100
Check Total: 30.00
Vendor:  CITO10 CITY OF HILLSBORO - Police Dept. Check Sequence: 6 ACH Enabled: False
3186 FY 2014-2015 PPDS Fees 3,090.00 06/18/2015  110-421-330102
3186 HPD Records Service 600.00 06/18/2015  110-421-330109
3186 HPD Property 947.10 06/18/2015  110-421-330109

AP-Computer Check Proof List by Vendor (06/17/2015 - 3:18 PM)
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http://ssi.NET?action=object&object=APInvoice&id=414bc0f1-ee94-45bf-84a5-16b75b0f4800
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-610100
http://ssi.NET?action=object&object=APVendor&id=CIT010
http://ssi.NET?action=object&object=APVendor&id=CIT010
http://ssi.NET?action=object&object=APInvoice&id=839c9ba6-2712-44ea-ab72-8f846a387df6
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-330102
http://ssi.NET?action=object&object=APInvoice&id=2f783a4c-c4d4-4de1-bbf3-95e220f95c12
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-330109
http://ssi.NET?action=object&object=APInvoice&id=96a7d180-da86-4bfd-9d4c-c2ec528bda67
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-330109

Invoice No Description Amount Payment Date  Acct Number Reference
3186 HPD Property Maintenance 1,000.00 06/18/2015  110-421-330109

Check Total: 5,637.10
Vendor: CLEI01 LAURA CLEMENCE Check Sequence: 7 ACH Enabled: False
06132015 Refund of Deposit 400.00 06/18/2015  110-000-200011

Check Total: 400.00
Vendor:  CPT001 COMMUNITY NEWSPAPER/PORTLAND TR Check Sequence: 8 ACH Enabled: False
06032015 Affidavit of Publication 222.75 06/18/2015  110-419-540000
06032015 Affidavit of Publication 141.75 06/18/2015  113-463-330000
06052015 Notice of Public Hearing 144.00 06/18/2015  110-465-360000

Check Total: 508.50
Vendor: DUYO15 DUYCK'S GARAGE Check Sequence: 9 ACH Enabled: False
53079 Battery 99.00 06/18/2015  110-421-340000

Check Total: 99.00
Vendor: GLEOO1 GLEAMING THE VIEW Check Sequence: 10 ACH Enabled: False
7823 Window Cleaning 250.00 06/18/2015  110-455-330000

Check Total: 250.00
Vendor: DHMETAL Devin Hlavinka Check Sequence: 11 ACH Enabled: False
05272015 "A" frame, AR500, Round Hanger, Diamond Ha 445.00 06/18/2015  110-421-300000

Check Total: 445.00
Vendor:  ING060 INGRAM LIBRARY SERVICES Check Sequence: 12 ACH Enabled: False
85302102 9.51 06/18/2015  110-455-640000
85380854 788.21 06/18/2015  110-455-640000
85456356 47.53 06/18/2015  110-455-640000
85543696 386.64 06/18/2015  110-455-640000
85607267 10.43 06/18/2015  110-455-640000
85687255 467.15 06/18/2015  110-455-640000

Check Total: 1,709.47
Vendor:  INLAY Jeff Inlay Check Sequence: 13 ACH Enabled: False
624151 Alphabeticians 300.00 06/18/2015  110-455-610000
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http://ssi.NET?action=object&object=APInvoice&id=7b21f586-bd4e-450b-a6bb-a3c8c47cd7ad
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-330109
http://ssi.NET?action=object&object=APVendor&id=CLE101
http://ssi.NET?action=object&object=APVendor&id=CLE101
http://ssi.NET?action=object&object=APInvoice&id=4bc403ed-5678-4abc-9767-64418d23cab7
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200011
http://ssi.NET?action=object&object=APVendor&id=CPT001
http://ssi.NET?action=object&object=APVendor&id=CPT001
http://ssi.NET?action=object&object=APInvoice&id=1a930fd1-92e7-4e71-8ecf-1c06fdea12e4
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-540000
http://ssi.NET?action=object&object=APInvoice&id=2d18a639-7d3f-44ac-9c76-30358491c038
http://ssi.NET?action=object&object=GLAccount&id=2015:113-463-330000
http://ssi.NET?action=object&object=APInvoice&id=b525802a-d543-4780-bb9c-b9700c8509ce
http://ssi.NET?action=object&object=GLAccount&id=2015:110-465-360000
http://ssi.NET?action=object&object=APVendor&id=DUY015
http://ssi.NET?action=object&object=APVendor&id=DUY015
http://ssi.NET?action=object&object=APInvoice&id=f7d8b372-6186-4e5b-a5d2-3ebc96d9a6eb
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-340000
http://ssi.NET?action=object&object=APVendor&id=GLE001
http://ssi.NET?action=object&object=APVendor&id=GLE001
http://ssi.NET?action=object&object=APInvoice&id=884d6ba8-60cb-445a-844d-51500dd98bfb
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-330000
http://ssi.NET?action=object&object=APVendor&id=DHMETAL
http://ssi.NET?action=object&object=APVendor&id=DHMETAL
http://ssi.NET?action=object&object=APInvoice&id=7def404d-e41e-42c0-a263-6b321bf23c93
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-300000
http://ssi.NET?action=object&object=APVendor&id=ING060
http://ssi.NET?action=object&object=APVendor&id=ING060
http://ssi.NET?action=object&object=APInvoice&id=bb8ca6ca-58b3-47df-b9ad-ee025924d0ff
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=83c8b5a8-fe67-4855-ada7-1ec587a21af2
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=a8ea7cc7-41b3-49c9-9bb7-b965e8a19226
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=dac7e29d-82ba-4bb2-b26e-35c5dff83cd6
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=a82ad343-605c-4abe-95eb-59e5bc9d1205
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=ef6b6e11-9044-4ff2-9926-32c267a1ac3d
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APVendor&id=INLAY
http://ssi.NET?action=object&object=APVendor&id=INLAY
http://ssi.NET?action=object&object=APInvoice&id=86aed3ef-fe93-437e-95c3-cdd561999ac7
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000

Invoice No Description Amount Payment Date  Acct Number Reference

Check Total: 300.00
Vendor:  KINO11 KIND CARE Check Sequence: 14 ACH Enabled: False
17747 Carpet Cleaning 245.00 06/18/2015  110-455-330000

Check Total: 245.00
Vendor: NELSON Sheila Nelson Check Sequence: 15 ACH Enabled: False
06152015 Pens from Masters inc 283.75 06/18/2015  110-455-610000

Check Total: 283.75
Vendor: POA100 PACIFIC OFFICE AUTOMATION Check Sequence: 16 ACH Enabled: False
45956058 Library copier 224.72 06/18/2015  110-455-340100

Check Total: 224.72
Vendor: PEA100 PEACE OFFICERS RESEARCH ASSOCIATIO Check Sequence: 17 ACH Enabled: False
137178 July 2015 108.00 06/18/2015  110-000-100200

Check Total: 108.00
Vendor: PEDERSEI Greta Pedersen Check Sequence: 18 ACH Enabled: False
62415 Accent on Music Performance by Greta Pederser 325.00 06/18/2015  110-455-610000

Check Total: 325.00
Vendor: ROSLING Ben Rosling Check Sequence: 19 ACH Enabled: False
12052014 Reissue pay check form 12/05/2014 32191 06/18/2015  110-433-110000

Check Total: 321.91
Vendor: RHHO10 ROVING HORSE HENNA Check Sequence: 20 ACH Enabled: False
62515 Workshop with Wendy 190.00 06/18/2015  110-455-610000

Check Total: 190.00
Vendor:  TRA007 TRAFFIC SAFETY SUPPLY CO., INC Check Sequence: 21 ACH Enabled: False
998951 Termal Tape 1,111.50 06/18/2015  111-433-610000

Check Total: 1,111.50
Vendor: ADT090 TYCO INTEGRATED SECURITY Check Sequence: 22 ACH Enabled: False
24485563 Library 208.59 06/18/2015  110-455-330107
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http://ssi.NET?action=object&object=APVendor&id=KIN011
http://ssi.NET?action=object&object=APVendor&id=KIN011
http://ssi.NET?action=object&object=APInvoice&id=13fb38cf-2dd9-483c-93c1-ad8a019813f1
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-330000
http://ssi.NET?action=object&object=APVendor&id=NELSON
http://ssi.NET?action=object&object=APVendor&id=NELSON
http://ssi.NET?action=object&object=APInvoice&id=90f36ec4-d6ae-410c-9e0d-23fe8289d1f7
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APVendor&id=POA100
http://ssi.NET?action=object&object=APVendor&id=POA100
http://ssi.NET?action=object&object=APInvoice&id=7c210744-bf41-411d-825b-0a3481c5fa9b
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-340100
http://ssi.NET?action=object&object=APVendor&id=PEA100
http://ssi.NET?action=object&object=APVendor&id=PEA100
http://ssi.NET?action=object&object=APInvoice&id=e8ef4e9c-bec3-4c87-99d6-3cc7b194f901
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-100200
http://ssi.NET?action=object&object=APVendor&id=PEDERSEN
http://ssi.NET?action=object&object=APVendor&id=PEDERSEN
http://ssi.NET?action=object&object=APInvoice&id=6eb42795-4bf6-4d5e-b6da-48f342db37ee
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APVendor&id=ROSLING
http://ssi.NET?action=object&object=APVendor&id=ROSLING
http://ssi.NET?action=object&object=APInvoice&id=1c8101e2-b6ca-4191-8c26-b66a51c3a561
http://ssi.NET?action=object&object=GLAccount&id=2015:110-433-110000
http://ssi.NET?action=object&object=APVendor&id=RHH010
http://ssi.NET?action=object&object=APVendor&id=RHH010
http://ssi.NET?action=object&object=APInvoice&id=4ed55406-3d9d-4177-8cac-36d74efa7724
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APVendor&id=TRA007
http://ssi.NET?action=object&object=APVendor&id=TRA007
http://ssi.NET?action=object&object=APInvoice&id=5a69f7b1-23a7-4e29-be7f-ff76de06b726
http://ssi.NET?action=object&object=GLAccount&id=2015:111-433-610000
http://ssi.NET?action=object&object=APVendor&id=ADT090
http://ssi.NET?action=object&object=APVendor&id=ADT090
http://ssi.NET?action=object&object=APInvoice&id=a08a7990-0a8c-43fc-925f-0e409af92a28
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-330107

Invoice No Description Amount Payment Date  Acct Number Reference
Check Total: 208.59
Vendor:  VER001 VERIZON WIRELESS Check Sequence: 23 ACH Enabled: False
9746902042 360.11 06/18/2015  110-421-330108
Check Total: 360.11

Vendor:  VIS004 VISA/ CARDMEMBER SERVICE Check Sequence: 24 ACH Enabled: False
BB 05/27/2015 Lowes 139.80 06/18/2015  111-433-610000
BB 05/27/2015 National Parts Corp 291.72 06/18/2015  110-433-610000
BB 05/27/2015 Hardhitter.com 197.04 06/18/2015  110-433-610000
BB 05/27/2015 Albertsons 9.94 06/18/2015  110-433-610000
BB 05/27/2015 Albertsons - Clean up day 18.08 06/18/2015  110-419-610000
BB 05/27/2015 Hanks - Clean up day 26.97 06/18/2015  110-419-610000
BB 05/27/2015 BFT, LP 222.99 06/18/2015  110-452-610000
BB 05/27/2015 Coastal Farm and Ranch 15.66 06/18/2015  110-452-610000
BB 05/27/2015 Craigs list 25.00 06/18/2015  110-419-540000
BB 05/27/2015 Office Depot 15.28 06/18/2015  110-419-610000
BB 05/27/2015 C and C Smart Food 134.40 06/18/2015  110-411-300111
BS 05/27/2015 City of PDX - Parking 1.60 06/18/2015  110-421-330000
CA 05/27/2015 USPS 3.02 06/18/2015  110-455-610000
CA 05/27/2015 USPS 2.56 06/18/2015  110-455-610000
CA 05/27/2015 USPS 3.61 06/18/2015  110-455-610000
CA 05/27/2015 Grocery outlet 7.46 06/18/2015  110-455-610000
CA 05/27/2015 USPS 2.56 06/18/2015  110-455-610000
CA 05/27/2015 USPS 7.81 06/18/2015  110-455-610000
DB 05/27/2015 Farmington Gardens 25.00 06/18/2015  110-455-610000
DB 05/27/2015 Little Caesars 44.00 06/18/2015  110-455-610000
DB 05/27/2015 OR Library Association 55.00 06/18/2015  110-455-300000
DB 05/27/2015 Office Depot 10.98 06/18/2015  110-455-610000
DB 05/27/2015 Amazon 48.13 06/18/2015  110-455-640000
DM 05/27/2015 Credit - Amazon -0.02 06/18/2015  110-455-640000
DM 05/27/2015 Credit - Amazon -0.05 06/18/2015  110-455-640000
DM 05/27/2015 Amazon 39.99 06/18/2015  110-455-610000
DM 05/27/2015 Amazon 7.28 06/18/2015  110-455-640000
DM 05/27/2015 Amazon 11.96 06/18/2015  110-455-640000
DM 05/27/2015 Amazon 14.96 06/18/2015  110-455-640000
DM 05/27/2015 Amazon 27.80 06/18/2015  110-455-640000
DM 05/27/2015 Amazon 21.52 06/18/2015  110-455-640000
JP 05/27/2015 Return Tactical Tailor Corp -202.70 06/18/2015  110-421-610000
JP 05/27/2015 BJs Restaurant 18.00 06/18/2015  110-421-300000
JW 05/27/2015 Credit Amazon -0.01 06/18/2015  110-455-640000
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http://ssi.NET?action=object&object=APVendor&id=VER001
http://ssi.NET?action=object&object=APVendor&id=VER001
http://ssi.NET?action=object&object=APInvoice&id=a0cdc01c-c329-44a8-a51b-33ecef170b1a
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-330108
http://ssi.NET?action=object&object=APVendor&id=VIS004
http://ssi.NET?action=object&object=APVendor&id=VIS004
http://ssi.NET?action=object&object=APInvoice&id=b9a41f5c-550b-47cb-a3df-596e704c0737
http://ssi.NET?action=object&object=GLAccount&id=2015:111-433-610000
http://ssi.NET?action=object&object=APInvoice&id=2cf6629d-2d46-4ba0-9282-3bb4fd20a16e
http://ssi.NET?action=object&object=GLAccount&id=2015:110-433-610000
http://ssi.NET?action=object&object=APInvoice&id=ddca28ea-d468-482c-bb7d-7cf423d605dc
http://ssi.NET?action=object&object=GLAccount&id=2015:110-433-610000
http://ssi.NET?action=object&object=APInvoice&id=836c923b-aac1-483c-ae2a-0ef12890f382
http://ssi.NET?action=object&object=GLAccount&id=2015:110-433-610000
http://ssi.NET?action=object&object=APInvoice&id=2fea5529-6bd3-4e62-a34a-1593deecd153
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-610000
http://ssi.NET?action=object&object=APInvoice&id=f4b9aee1-1ece-44b5-bf4c-fb6a28a873c0
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-610000
http://ssi.NET?action=object&object=APInvoice&id=0bd398d5-83e5-4413-8a20-f12942b223cf
http://ssi.NET?action=object&object=GLAccount&id=2015:110-452-610000
http://ssi.NET?action=object&object=APInvoice&id=84533412-3eac-40cb-9dc5-3dc4cf79de49
http://ssi.NET?action=object&object=GLAccount&id=2015:110-452-610000
http://ssi.NET?action=object&object=APInvoice&id=8f2fa940-001b-4821-a09a-b8d17ac5bbb1
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-540000
http://ssi.NET?action=object&object=APInvoice&id=e4bda8cc-495f-45c3-be2f-82ffcb00301d
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-610000
http://ssi.NET?action=object&object=APInvoice&id=38722969-7041-4aba-8c48-b89e631a59ae
http://ssi.NET?action=object&object=GLAccount&id=2015:110-411-300111
http://ssi.NET?action=object&object=APInvoice&id=c70e34a9-beda-4fa7-9dfa-99de34a344f6
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-330000
http://ssi.NET?action=object&object=APInvoice&id=3a7ba41c-4eff-4304-9e67-18faa0b93562
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=214b5cb9-fda2-4b35-9419-cc5b603778b4
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=c990ab04-08b2-4bc3-be01-c321564f8555
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=e5b3fe5d-9176-4314-a59d-0598586f6f4e
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=dbe835b9-4aa7-41a1-93c4-fe0c9c8f52af
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=a9e71f74-fe27-4b82-98e0-ff2bf41adae7
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=31799b30-5293-41db-8ff7-7c122bb59874
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=4c694844-f0f3-4d9a-ad5b-613cd3fcea04
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=59b7e5c7-e8bc-4f6b-bc6a-464c780b09c3
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-300000
http://ssi.NET?action=object&object=APInvoice&id=ba586f9c-9fcd-44a4-b22d-70a2fce0ac97
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=bd931069-fdde-45bd-8bd4-a3b607010283
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=aa368fc3-a722-4474-ae8b-958c7e731312
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=a3eebc1f-80e0-4721-8b43-dc7bc14af152
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=6cd07eb6-e149-4f2a-9626-8dc9bfaa5ab5
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=19073628-20b0-4e1b-963e-01358d22445d
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=9cbc6efd-3a5b-48f4-971b-4264273b7473
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=06c9b4d6-8ecc-4b3c-bc4c-11991375a61e
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=08006eb3-b74a-4665-af0a-3aa9b3fbd228
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=1161cb25-e045-440a-856c-74942c5b9d8b
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=d949c71a-8c5a-4ec5-b94c-12a60caada67
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-610000
http://ssi.NET?action=object&object=APInvoice&id=b7edfa60-0967-4726-81c0-16d43730f226
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-300000
http://ssi.NET?action=object&object=APInvoice&id=2e51f834-c505-42b3-9ef8-cd2b3f1850e0
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000

Invoice No Description Amount Payment Date  Acct Number Reference
JW 05/27/2015 PBD ALA-Graph 47.00 06/18/2015  110-455-610000
JW 05/27/2015 PBD ALA-Graph 18.00 06/18/2015  110-455-610000
JW 05/27/2015 Amazon 12.43 06/18/2015  110-455-610000
JW 05/27/2015 Amazon 4.99 06/18/2015  110-455-610000
JW 05/27/2015 Amazon 5.30 06/18/2015  110-455-610000
JW 05/27/2015 Amazon 45.12 06/18/2015  110-455-640000
JW 05/27/2015 Amazon 44.00 06/18/2015  110-455-610000
MD 05/27/2015 Facebook 122.73 06/18/2015  110-419-330000
MD 05/27/2015 Surveymonkey 204.00 06/18/2015  110-419-330000
MR 05/27/2015 Wa Co Custom Mailing List 50.00 06/18/2015  110-465-330000
SB 05/27/2015 Paper Direct 5.00 06/18/2015  110-419-610000
SN 05/27/2015 CostCo Photo Center 71.37 06/18/2015  110-455-610000
SN 05/27/2015 Amazon 5.50 06/18/2015  110-455-610000
Check Total: 1,882.78
Vendor:  WAS001 WASHINGTON COUNTY - FINANCE Check Sequence: 25 ACH Enabled: False
06082015 Assessment of Lien satisfaction 46.00 06/18/2015  110-419-330000
Check Total: 46.00
Vendor:  WES025 WESTERN DISPLAY FIREWORKS, LTD Check Sequence: 26 ACH Enabled: False
15-4763 Fireworks 7,500.00 06/18/2015  110-000-100200
Check Total: 7,500.00
Vendor:  WHIO001 WHITEHORSE GRAPHIC SERVICES Check Sequence: 27 ACH Enabled: False
28572 Letterhead 297.00 06/18/2015  110-419-610000
Check Total: 297.00
Total for Check Run: 28,385.30
Total of Number of Checks: 27
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http://ssi.NET?action=object&object=APInvoice&id=6f4196f3-f422-48ef-8926-4874b39d7983
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=c9bbe4ba-cb3d-422b-9b47-89e22919c34d
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=1ab96b4f-ec48-4d43-b9dc-9d0a9a83f96a
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=5150f9ba-06d4-4093-bcdd-31925b1698e3
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=d5498adc-1e91-4cb5-9859-6cb5074689f4
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=9fabaa5d-046f-446e-8126-df30d4b31126
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-640000
http://ssi.NET?action=object&object=APInvoice&id=112fbe01-cfda-4ba7-bec7-88a85f6a7135
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=d4db3c19-2c53-4673-9323-b1b08d363f01
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-330000
http://ssi.NET?action=object&object=APInvoice&id=f21a6e67-9906-47a9-b685-fb6d23522284
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-330000
http://ssi.NET?action=object&object=APInvoice&id=4509ce4e-48b9-4a17-8c5f-197931439254
http://ssi.NET?action=object&object=GLAccount&id=2015:110-465-330000
http://ssi.NET?action=object&object=APInvoice&id=37d8488f-5a4c-4738-9793-c76c9f1c66d8
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-610000
http://ssi.NET?action=object&object=APInvoice&id=6e4f2456-68b2-4581-95ce-a1e2e13aef00
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APInvoice&id=bb062bdb-e3b5-45ab-8249-2217b6fb9ab0
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-610000
http://ssi.NET?action=object&object=APVendor&id=WAS001
http://ssi.NET?action=object&object=APVendor&id=WAS001
http://ssi.NET?action=object&object=APInvoice&id=01f98a6d-b350-4297-9ea3-2da79841c49c
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-330000
http://ssi.NET?action=object&object=APVendor&id=WES025
http://ssi.NET?action=object&object=APVendor&id=WES025
http://ssi.NET?action=object&object=APInvoice&id=c22b7d02-5e86-4d1b-a79e-c4becd195d9a
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-100200
http://ssi.NET?action=object&object=APVendor&id=WHI001
http://ssi.NET?action=object&object=APVendor&id=WHI001
http://ssi.NET?action=object&object=APInvoice&id=25efb214-0cc4-4785-98a9-9833306ea607
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-610000

Accounts Payable
Computer Check Proof List by Vendor

User: sbaker
Printed: 06/30/2015 - 10:30AM
Batch: 00003.06.2015 - June 3
Invoice No Description Amount Payment Date  Acct Number Reference
Vendor:  AIR101 AIRGAS USALLC Check Sequence: 1 ACH Enabled: False
9040707950 21.44 06/30/2015  110-433-610000
Check Total: 21.44
Vendor:  SRA001 Scott Aldrich Check Sequence: 2 ACH Enabled: False
July 40% July payment for 4th of July consultant 1,680.00 06/30/2015  110-000-100200
Check Total: 1,680.00
Vendor: ALE060 ALEXIN ANALYTICAL LABORATORIES, IN Check Sequence: 3 ACH Enabled: False
22561 Routine Coliform and E Coli Bacteria in drinkin; 116.00 06/30/2015  210-433-330112
Check Total: 116.00
Vendor:  UB*00641 JESSAMYN BOTHWELL Check Sequence: 4 ACH Enabled: False
Refund Check 65.27 06/26/2015  210-000-200200
Check Total: 65.27
Vendor:  UB*00642 CYNTHIA CALDERON Check Sequence: 5 ACH Enabled: False
Refund Check 3.74 06/26/2015  210-000-200200
Check Total: 3.74
Vendor: UB*00636 LEE CAP Check Sequence: 6 ACH Enabled: False
Refund Check 54.57 06/26/2015  210-000-200200
Check Total: 54.57
Vendor:  UB*00643 CHARLOTTE CLARK Check Sequence: 7 ACH Enabled: False
Refund Check 11.95 06/26/2015  210-000-200200
Check Total: 11.95
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http://ssi.NET?action=object&object=APVendor&id=AIR101
http://ssi.NET?action=object&object=APVendor&id=AIR101
http://ssi.NET?action=object&object=APInvoice&id=c9587d75-826d-4002-9814-cf751fe1baa5
http://ssi.NET?action=object&object=GLAccount&id=2015:110-433-610000
http://ssi.NET?action=object&object=APVendor&id=SRA001
http://ssi.NET?action=object&object=APVendor&id=SRA001
http://ssi.NET?action=object&object=APInvoice&id=7826d02e-a717-4ef2-8b2d-005b5efb557a
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-100200
http://ssi.NET?action=object&object=APVendor&id=ALE060
http://ssi.NET?action=object&object=APVendor&id=ALE060
http://ssi.NET?action=object&object=APInvoice&id=9583dbab-5894-413c-a22d-e332c0333a5b
http://ssi.NET?action=object&object=GLAccount&id=2015:210-433-330112
http://ssi.NET?action=object&object=APVendor&id=UB*00641
http://ssi.NET?action=object&object=APVendor&id=UB*00641
http://ssi.NET?action=object&object=GLAccount&id=2015:210-000-200200
http://ssi.NET?action=object&object=APVendor&id=UB*00642
http://ssi.NET?action=object&object=APVendor&id=UB*00642
http://ssi.NET?action=object&object=GLAccount&id=2015:210-000-200200
http://ssi.NET?action=object&object=APVendor&id=UB*00636
http://ssi.NET?action=object&object=APVendor&id=UB*00636
http://ssi.NET?action=object&object=GLAccount&id=2015:210-000-200200
http://ssi.NET?action=object&object=APVendor&id=UB*00643
http://ssi.NET?action=object&object=APVendor&id=UB*00643
http://ssi.NET?action=object&object=GLAccount&id=2015:210-000-200200

Invoice No Description Amount Payment Date  Acct Number Reference
Vendor:  UB*00639 ELAINE HENDRIKS* Check Sequence: 8 ACH Enabled: False
Refund Check 45.97 06/26/2015  210-000-200200
Check Total: 45.97
Vendor:  UB*00638 WILLIAM HESTER***INTERIM*** Check Sequence: 9 ACH Enabled: False
Refund Check 26.25 06/26/2015  210-000-200200
Check Total: 26.25
Vendor:  UB*00637 J.T. ROTH CONSTRUCTION INC. Check Sequence: 10 ACH Enabled: False
Refund Check 67.64 06/26/2015  210-000-200200
Check Total: 67.64
Vendor:  LEE010 LEEDWAY, LLC Check Sequence: 11 ACH Enabled: False
06271505 Ballistic Shield 999.95 06/30/2015  110-421-610000
Check Total: 999.95
Vendor: LOPEZ001 Jose David Lopez Check Sequence: 12 ACH Enabled: False
06282015 Refund of JM rental Deposit 400.00 06/30/2015  110-000-200011
Check Total: 400.00
Vendor:  UB*00640 SUMMER & STEVE MARTINDALE Check Sequence: 13 ACH Enabled: False
Refund Check 8.89 06/26/2015  210-000-200200
Check Total: 8.89
Vendor:  WHISKY Terri McConnachie Check Sequence: 14 ACH Enabled: False
2015 Band - July 4th 07pm-09:30pm 1,650.00 06/30/2015  110-000-100200
Check Total: 1,650.00
Vendor: MET101 METEREADERS, LLC Check Sequence: 15 ACH Enabled: False
7137 745.59 06/30/2015  210-433-330111
Check Total: 745.59
Vendor: MET008 METRO NEW HOLLAND Check Sequence: 16 ACH Enabled: False
P104471 77.50 06/30/2015  110-433-610000
Check Total: 77.50
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http://ssi.NET?action=object&object=APVendor&id=UB*00639
http://ssi.NET?action=object&object=APVendor&id=UB*00639
http://ssi.NET?action=object&object=GLAccount&id=2015:210-000-200200
http://ssi.NET?action=object&object=APVendor&id=UB*00638
http://ssi.NET?action=object&object=APVendor&id=UB*00638
http://ssi.NET?action=object&object=GLAccount&id=2015:210-000-200200
http://ssi.NET?action=object&object=APVendor&id=UB*00637
http://ssi.NET?action=object&object=APVendor&id=UB*00637
http://ssi.NET?action=object&object=GLAccount&id=2015:210-000-200200
http://ssi.NET?action=object&object=APVendor&id=LEE010
http://ssi.NET?action=object&object=APVendor&id=LEE010
http://ssi.NET?action=object&object=APInvoice&id=92214105-e94f-4c15-aa3c-41e19cc7876d
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-610000
http://ssi.NET?action=object&object=APVendor&id=LOPEZ001
http://ssi.NET?action=object&object=APVendor&id=LOPEZ001
http://ssi.NET?action=object&object=APInvoice&id=91a52f2f-5278-4a6b-9c0e-bfe71af12a99
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200011
http://ssi.NET?action=object&object=APVendor&id=UB*00640
http://ssi.NET?action=object&object=APVendor&id=UB*00640
http://ssi.NET?action=object&object=GLAccount&id=2015:210-000-200200
http://ssi.NET?action=object&object=APVendor&id=WHISKY
http://ssi.NET?action=object&object=APVendor&id=WHISKY
http://ssi.NET?action=object&object=APInvoice&id=c0f3ff26-a948-499d-8772-bb571823a93b
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-100200
http://ssi.NET?action=object&object=APVendor&id=MET101
http://ssi.NET?action=object&object=APVendor&id=MET101
http://ssi.NET?action=object&object=APInvoice&id=86a27b75-28aa-4274-aa5e-260b2f3fce72
http://ssi.NET?action=object&object=GLAccount&id=2015:210-433-330111
http://ssi.NET?action=object&object=APVendor&id=MET008
http://ssi.NET?action=object&object=APVendor&id=MET008
http://ssi.NET?action=object&object=APInvoice&id=56e37706-6aa5-472c-b709-daefe8162747
http://ssi.NET?action=object&object=GLAccount&id=2015:110-433-610000

Invoice No Description Amount Payment Date  Acct Number Reference
Vendor:  NPE0O1 NORTH PLAINS EVENTS ASSOCIATION Check Sequence: 17 ACH Enabled: False
2015 50% of proceeds from Clean Up Day Event 227.90 06/30/2015  110-411-300117

Check Total: 227.90
Vendor: 31360 Petty Cash Check Sequence: 18 ACH Enabled: False
Cash Bank Cash Bank for the 4th of July Event 300.00 06/30/2015  110-000-100000

Check Total: 300.00
Vendor: REGI101 LIZ REGER Check Sequence: 19 ACH Enabled: False
2015 Band - July 4, 2015 10am-2pm 400.00 06/30/2015  110-000-100200

Check Total: 400.00
Vendor: REHO001 MARGARET REH Check Sequence: 20 ACH Enabled: False
06192015 Training in Tacoma 186.29 06/30/2015  110-419-300000

Check Total: 186.29
Vendor:  TCIC001 The Cincinnati Insurance Company Check Sequence: 21 ACH Enabled: False
2015 Annual Insurance for NPPL 1,578.00 06/30/2015  110-419-621000

Check Total: 1,578.00
Vendor: ~ WSR050 WSR WESTSIDE ROCK Check Sequence: 22 ACH Enabled: False
73113 3/4 Minus 458.49 06/30/2015  110-433-340000

Check Total: 458.49
Vendor: XOC001 XO COMMUNICATIONS Check Sequence: 23 ACH Enabled: False
0275640674 613.92 06/30/2015  110-419-310000

Check Total: 613.92

Total for Check Run: 9,739.36

Total of Number of Checks: 23
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http://ssi.NET?action=object&object=APVendor&id=NPE001
http://ssi.NET?action=object&object=APVendor&id=NPE001
http://ssi.NET?action=object&object=APInvoice&id=956aac59-90b7-4c22-80ef-0f68fcbc225c
http://ssi.NET?action=object&object=GLAccount&id=2015:110-411-300117
http://ssi.NET?action=object&object=APVendor&id=31360
http://ssi.NET?action=object&object=APVendor&id=31360
http://ssi.NET?action=object&object=APInvoice&id=b9836a79-669f-4e2f-bc01-8db4daca4b41
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-100000
http://ssi.NET?action=object&object=APVendor&id=REG101
http://ssi.NET?action=object&object=APVendor&id=REG101
http://ssi.NET?action=object&object=APInvoice&id=9ff8ff33-cf3b-4ff5-b9fd-75e3d4222ada
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-100200
http://ssi.NET?action=object&object=APVendor&id=REH001
http://ssi.NET?action=object&object=APVendor&id=REH001
http://ssi.NET?action=object&object=APInvoice&id=f1a40fbb-2782-433c-ba3f-63f75431168b
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-300000
http://ssi.NET?action=object&object=APVendor&id=TCIC001
http://ssi.NET?action=object&object=APVendor&id=TCIC001
http://ssi.NET?action=object&object=APInvoice&id=15b716ac-6a65-44a4-b429-f906719fe814
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-621000
http://ssi.NET?action=object&object=APVendor&id=WSR050
http://ssi.NET?action=object&object=APVendor&id=WSR050
http://ssi.NET?action=object&object=APInvoice&id=b2348bd6-03f8-4a8c-b878-ba31cf9bcec6
http://ssi.NET?action=object&object=GLAccount&id=2015:110-433-340000
http://ssi.NET?action=object&object=APVendor&id=XOC001
http://ssi.NET?action=object&object=APVendor&id=XOC001
http://ssi.NET?action=object&object=APInvoice&id=8bda5dfc-0961-49c0-be04-1adc10e8056b
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-310000

Accounts Payable
Computer Check Proof List by Vendor

User:
Printed: 07/02/2015 - 10:14AM
Batch: 00004.06.2015 - June ACH
Invoice No Description Amount Payment Date  Acct Number Reference
Vendor:  ADP001 ADP, INC. Check Sequence: 1 ACH Enabled: True
06122015 174.38 06/30/2015  110-419-330105
06262015 pay period ending 06/14/2015 206.30 06/30/2015  110-419-330105

Check Total: 380.68
Vendor:  ASI100 ASI Flex - Auto Pay Check Sequence: 2 ACH Enabled: True
06062015 ASI Deductions for Pay Date 264.16 06/30/2015  110-000-200001
06202015 ASI Deductions for Pay Date 06/19/2015 264.16 06/30/2015  110-000-200001

Check Total: 528.32
Vendor:  CHEO001 CHEVRON Check Sequence: 3 ACH Enabled: True
44539411 Public Works 0.00 06/30/2015  110-433-610224
44539411 Police 943.55 06/30/2015  110-421-610224

Check Total: 943.55
Vendor:  CIS015 CIS - EBS Check Sequence: 4 ACH Enabled: True
June 2015 52.12 06/30/2015  110-000-200005
June 2015 2,953.27 06/30/2015  110-433-210000
June 2015 2,320.75 06/30/2015  110-419-210000
June 2015 1,695.27 06/30/2015  110-421-210000

Check Total: 7,021.41
Vendor:  CIT009 CITY OF HILLSBORO - Utility Billing Check Sequence: 5 ACH Enabled: True
1012327 Usage 7748 9,530.04 06/30/2015  210-433-610600

Check Total: 9,530.04
Vendor:  COMO001 COMCAST Check Sequence: 6 ACH Enabled: True
06132015 Library 06/03-07/02 89.26 06/30/2015  110-455-310000
06212015 Jessie Mays 06/09-07/08 49.34 06/30/2015  110-452-310000
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http://ssi.NET?action=object&object=APVendor&id=ADP001
http://ssi.NET?action=object&object=APVendor&id=ADP001
http://ssi.NET?action=object&object=APInvoice&id=c2e31bbb-8f3f-403c-999c-08349cb79704
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-330105
http://ssi.NET?action=object&object=APInvoice&id=5504e0c7-aa74-4cf0-b9d9-c0718d222481
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-330105
http://ssi.NET?action=object&object=APVendor&id=ASI100
http://ssi.NET?action=object&object=APVendor&id=ASI100
http://ssi.NET?action=object&object=APInvoice&id=2cb31913-12a5-4817-9058-6a6f8c9e7e54
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200001
http://ssi.NET?action=object&object=APInvoice&id=f191497d-befd-4540-b80d-9c6d23739a92
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200001
http://ssi.NET?action=object&object=APVendor&id=CHE001
http://ssi.NET?action=object&object=APVendor&id=CHE001
http://ssi.NET?action=object&object=APInvoice&id=60ca48b9-5a9c-407b-96de-7ce1d92929c2
http://ssi.NET?action=object&object=GLAccount&id=2015:110-433-610224
http://ssi.NET?action=object&object=APInvoice&id=76ac2811-7917-4db2-90d8-68283c7b1c1b
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-610224
http://ssi.NET?action=object&object=APVendor&id=CIS015
http://ssi.NET?action=object&object=APVendor&id=CIS015
http://ssi.NET?action=object&object=APInvoice&id=418dfb72-8a52-4cbf-92d7-3d8a618b2d72
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200005
http://ssi.NET?action=object&object=APInvoice&id=61c74a1c-8709-417d-a362-b1da0623072a
http://ssi.NET?action=object&object=GLAccount&id=2015:110-433-210000
http://ssi.NET?action=object&object=APInvoice&id=88ddea3a-375d-49be-8a71-0443bdaf86fc
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-210000
http://ssi.NET?action=object&object=APInvoice&id=596a0de7-4819-44a3-9e31-79ba7f05aa22
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-210000
http://ssi.NET?action=object&object=APVendor&id=CIT009
http://ssi.NET?action=object&object=APVendor&id=CIT009
http://ssi.NET?action=object&object=APInvoice&id=dbf148b8-82d8-45ff-9339-0a22a46ccedb
http://ssi.NET?action=object&object=GLAccount&id=2015:210-433-610600
http://ssi.NET?action=object&object=APVendor&id=COM001
http://ssi.NET?action=object&object=APVendor&id=COM001
http://ssi.NET?action=object&object=APInvoice&id=d04480ad-707b-47dc-9377-1c369b25b6a1
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-310000
http://ssi.NET?action=object&object=APInvoice&id=40c55b62-b2e5-402d-85bd-4c6df966218a
http://ssi.NET?action=object&object=GLAccount&id=2015:110-452-310000

Invoice No Description Amount Payment Date  Acct Number Reference
Check Total: 138.60
Vendor:  CIT007 ING - State of OR Plan Check Sequence: 7 ACH Enabled: True
01302015 pay date 01/30/2015 1,250.00 06/30/2015  110-000-200003
06052015 pay date 1,250.00 06/30/2015  110-000-200003
06192015 pay date 06/19/2015 1,250.00 06/30/2015  110-000-200003
Check Total: 3,750.00
Vendor: MCBO001 MCBEE BUSINESS PRODUCTS Check Sequence: 8 ACH Enabled: True
06032015 Checks 340.65 06/30/2015  110-419-610000
Check Total: 340.65
Vendor: NABI100 North American Bankcard Check Sequence: 9 ACH Enabled: True
June 2015 NPPL Credit Card Fees 7.95 06/30/2015  110-455-330000
Check Total: 7.95
Vendor: NORO14 NW NATURAL GAS CO. Check Sequence: 10 ACH Enabled: True
06162015 Yellow House 2752977-5 04/28/2015-05/29/201 17.30 06/30/2015  110-419-310000
06162015 Library 1651678-3 04/28/2015-05/29/2015 147.08 06/30/2015  110-455-310000
06162015 City Hall 452946-7 04/28/2015-05/29/2015 91.80 06/30/2015  110-419-310000
06162015 Pump House 453113-3 04/28/2015-05/29/2015 164.79 06/30/2015  210-433-310000
06162015 JMCH 453042-4 04/28/2015-05/29/2015 102.87 06/30/2015  110-452-310000
Check Total: 523.84
Vendor:  POA100 PACIFIC OFFICE AUTOMATION Check Sequence: 11 ACH Enabled: True
45841385 City Hall copier 05/15/2015-06/14/2015 816.20 06/30/2015  110-419-340100
Check Total: 816.20
Vendor: 02192 PERS Deposit Check Sequence: 12 ACH Enabled: True
June 2015 IAP 3,217.82 06/30/2015  110-000-200004
June 2015 Pension 5,761.81 06/30/2015  110-000-200004
June 2015 Rhia 284.50 06/30/2015  110-000-200004
Check Total: 9,264.13
Vendor: PORO13 PORTLAND GENERAL ELECTRIC Check Sequence: 13 ACH Enabled: True
06182015 Abt ES NW Main 297576-8488869 04/03/2015- 16.33 06/30/2015  111-433-640000
06182015 JMCH 2 97576-3626588 04/03/2015-05/31/201% 61.66 06/30/2015  110-452-310000
06182015 Chamber2 551334-762100 0 04/03/2015-05/31/Z 16.22 06/30/2015  110-452-310000

AP-Computer Check Proof List by Vendor (07/02/2015 - 10:14 AM)
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http://ssi.NET?action=object&object=APVendor&id=CIT007
http://ssi.NET?action=object&object=APVendor&id=CIT007
http://ssi.NET?action=object&object=APInvoice&id=19887dfa-3111-40ff-91ac-3fb68d914035
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200003
http://ssi.NET?action=object&object=APInvoice&id=8d426f13-b454-4236-9d52-1cc69187bea8
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200003
http://ssi.NET?action=object&object=APInvoice&id=6839f84f-5673-4815-a922-ad66ca3716fc
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200003
http://ssi.NET?action=object&object=APVendor&id=MCB001
http://ssi.NET?action=object&object=APVendor&id=MCB001
http://ssi.NET?action=object&object=APInvoice&id=605d0976-df77-4732-881b-0dccb49969c3
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-610000
http://ssi.NET?action=object&object=APVendor&id=NAB100
http://ssi.NET?action=object&object=APVendor&id=NAB100
http://ssi.NET?action=object&object=APInvoice&id=26b8d8d4-9467-4208-85e5-46ff670f50e7
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-330000
http://ssi.NET?action=object&object=APVendor&id=NOR014
http://ssi.NET?action=object&object=APVendor&id=NOR014
http://ssi.NET?action=object&object=APInvoice&id=399ad835-c14c-4989-be93-39c5e2801bde
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-310000
http://ssi.NET?action=object&object=APInvoice&id=c1968188-f517-49cc-9ad3-8577adc8ae9b
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-310000
http://ssi.NET?action=object&object=APInvoice&id=26840f3f-8457-4df3-966e-1e0eb803945d
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-310000
http://ssi.NET?action=object&object=APInvoice&id=0afd59c8-6c01-475d-8e39-6b5377073fcd
http://ssi.NET?action=object&object=GLAccount&id=2015:210-433-310000
http://ssi.NET?action=object&object=APInvoice&id=ee1388d5-ec59-4d0e-8efc-6da1aea79981
http://ssi.NET?action=object&object=GLAccount&id=2015:110-452-310000
http://ssi.NET?action=object&object=APVendor&id=POA100
http://ssi.NET?action=object&object=APVendor&id=POA100
http://ssi.NET?action=object&object=APInvoice&id=a7670466-8232-4e8d-831b-82694d5827c7
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-340100
http://ssi.NET?action=object&object=APVendor&id=02192
http://ssi.NET?action=object&object=APVendor&id=02192
http://ssi.NET?action=object&object=APInvoice&id=bc021246-0020-42af-a7a1-2f96d847fb3e
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200004
http://ssi.NET?action=object&object=APInvoice&id=b35fb776-55ae-414a-bbdb-b770240ce948
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200004
http://ssi.NET?action=object&object=APInvoice&id=1bbc1fb9-a09b-43e1-9895-22f7a57f41b0
http://ssi.NET?action=object&object=GLAccount&id=2015:110-000-200004
http://ssi.NET?action=object&object=APVendor&id=POR013
http://ssi.NET?action=object&object=APVendor&id=POR013
http://ssi.NET?action=object&object=APInvoice&id=266e702a-af0d-4dc4-a7aa-d5025d7c2ab7
http://ssi.NET?action=object&object=GLAccount&id=2015:111-433-640000
http://ssi.NET?action=object&object=APInvoice&id=f42f9874-e2d7-40ec-bfb4-e171a5005490
http://ssi.NET?action=object&object=GLAccount&id=2015:110-452-310000
http://ssi.NET?action=object&object=APInvoice&id=59459a10-c3f4-4070-b61e-dea285c1fa87
http://ssi.NET?action=object&object=GLAccount&id=2015:110-452-310000

Invoice No Description Amount Payment Date  Acct Number Reference
06182015 Glencoe/Highland 297576-90046 04/30-06/01/2( 21.89 06/30/2015  111-433-640000
06182015 Water 297576-8196009 04/03/2015-05/31/2015 15.78 06/30/2015  210-433-310000
06182015 Library 137997-8213477 04/03/2015-05/31/201: 421.30 06/30/2015  110-455-310000
06182015 Yellow House 2975765121653 04/03/2015-05/3 32.61 06/30/2015  110-419-310000
06182015 Chamber 10 20234-3332 8 04/03/2015-05/31/20 17.98 06/30/2015  110-452-310000
06182015 Pump House 297576-2624915 04/03/2015-05/31 608.19 06/30/2015  210-433-310000
06182015 City Hall 29756-2234087 04/03/2015-05/31/201 370.57 06/30/2015  110-419-310000
06182015 PW 297576-3336402 04/03/2015-05/31/2015 54.45 06/30/2015  110-433-310000
06182015 Main & Wascoe 297576-8502552 04/03/2015-0% 16.33 06/30/2015  111-433-640000
06252015 Street Lights 297576-1251090 05/08/2015-06/0S 1,973.23 06/30/2015  111-433-640000
Check Total: 3,626.54
Vendor: TMO100 T-MOBILE Check Sequence: 14 ACH Enabled: True
06132015 95.27 06/30/2015  110-421-330108
Check Total: 95.27
Total for Check Run: 36,967.18
Total of Number of Checks: 14

AP-Computer Check Proof List by Vendor (07/02/2015 - 10:14 AM)
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http://ssi.NET?action=object&object=APInvoice&id=a2aba90e-b0b5-4bc9-9f0d-dc0fb48ad084
http://ssi.NET?action=object&object=GLAccount&id=2015:111-433-640000
http://ssi.NET?action=object&object=APInvoice&id=4c014112-ae5e-471d-aede-72931f600fd8
http://ssi.NET?action=object&object=GLAccount&id=2015:210-433-310000
http://ssi.NET?action=object&object=APInvoice&id=af8ab8cc-8dd4-43ab-bfcc-4536b530d158
http://ssi.NET?action=object&object=GLAccount&id=2015:110-455-310000
http://ssi.NET?action=object&object=APInvoice&id=307a6d5b-a6b3-4c89-beec-f1b18f04f5ab
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-310000
http://ssi.NET?action=object&object=APInvoice&id=5f1ea47d-c068-4686-a42e-907bbe5c31d3
http://ssi.NET?action=object&object=GLAccount&id=2015:110-452-310000
http://ssi.NET?action=object&object=APInvoice&id=e5061a60-fb9b-4d31-a08d-9adb96478034
http://ssi.NET?action=object&object=GLAccount&id=2015:210-433-310000
http://ssi.NET?action=object&object=APInvoice&id=5070b39d-ca38-4426-bbda-f5f1ee45b5ec
http://ssi.NET?action=object&object=GLAccount&id=2015:110-419-310000
http://ssi.NET?action=object&object=APInvoice&id=d3a175c6-93bb-4f9f-b16b-bf8d6a9f3712
http://ssi.NET?action=object&object=GLAccount&id=2015:110-433-310000
http://ssi.NET?action=object&object=APInvoice&id=a9e639d8-8a6b-479c-8e15-72dc65b4608e
http://ssi.NET?action=object&object=GLAccount&id=2015:111-433-640000
http://ssi.NET?action=object&object=APInvoice&id=6f9d759f-035b-4ec9-a425-a95877f8f1ec
http://ssi.NET?action=object&object=GLAccount&id=2015:111-433-640000
http://ssi.NET?action=object&object=APVendor&id=TMO100
http://ssi.NET?action=object&object=APVendor&id=TMO100
http://ssi.NET?action=object&object=APInvoice&id=df8f66a3-a99e-4449-9c1f-9b8dcf4c5615
http://ssi.NET?action=object&object=GLAccount&id=2015:110-421-330108

Agenda Item No: 11A

% CITY OF NORTH PLAINS

31360 NW Commercial Street, North Plains, Oregon 97133

NORTH PLAINS
City to the Sunset

Date: July 20, 2015

To: Mayor and City Council

From: Public Works Director and Interim City Manager Blake Boyles
Subject: Introduction, first reading and possible adoption of Ordinance No. 425

Request: Council to introduce Ordinance No. 425— An Ordinance of the City Council of
the City of North Plains, Oregon, Amending Municipal Code Section 15.02.190
(Comprehensive Plan Land Use Map) and 16.10.006 (Zoning Districts-Boundaries)--
Eggiman Property, read by title for the first time and adopt this Ordinance.

The Charter typically requires two readings to approve an ordinance, but it can be
approved with one reading if none of the Council members who are present object and
the ordinance is available to the Council and the public at least seven days in advance.

A copy of Ordinance No. 425 was distributed to the Council via e-mail on 7/13/2015
along with being posted on the city website and available at City Hall.

It was suggested to introduce, read and adopt this ordinance in one meeting due to the
120 day deadline for the land use issue.

Background: An application was submitted by Mike Eggiman, North Plains Center, LLC
(22865 NW Yungen Road, Hillsboro, OR 97124), to amend the comprehensive plan
map and zoning map from commercial to high density residential. The Planning
Commission conducted a public hearing on the application on May 13, 2015 and the
City Council conducted a public hearing on the application July 6, 2015. After having
considered the application, the testimony and evidence in the record and the applicable
criteria, the City Council approved the comprehensive plan map amendment and zoning
map amendment with a minimum lot size of 5,000 square feet. The final findings report
was signed by the Mayor and distributed to interested parties.

Fiscal Impact: There is no fiscal impact with this item.

Environmental Issues: None
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Recommendation: Council read Ordinance No. 425— An Ordinance of the City
Council of the City of North Plains, Oregon, Amending Municipal Code Section
15.02.190 (Comprehensive Plan Land Use Map) and 16.10.006 (Zoning Districts-
Boundaries) by title only and adopt the Ordinance.

Sample Motions:
1.) I move to read Ordinance No. 425 into record by title only.
2.) | Move to adopt Ordinance No. 425

Ordinance No. 425 title: An Ordinance of the City Council of the City of North Plains,
Oregon, Amending Municipal Code Section 15.02.190 (Comprehensive Plan Land Use
Map) and 16.10.006 (Zoning Districts-Boundaries)
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Before the City Council of the City of North Plains

) FINAL ORDER and NOTICE OF DECISION
) 15-002-PA
In the matter of an application for ) :
comprehensive plan map amendment and ) Approving the 2.92 acre comprehensive
zoning map amendment ) plan map amendment from COMM to HDR
Mike Eggiman (North Plains Center, LLC), ) and the 4.72 acre zoning map amendment
APPLICANT ) from C-2 to R-2.5 (with a 5,000 sf minimum
lot size)

Whereas, an application was submitted by Mike Eggiman, North Plains Center,
LLC (22865 NW Yungen Road, Hillsboro, OR 97124), to amend the comprehensive
plan map and zoning map from commercial to high density residential; and

Whereas the Planning Commission conducted a public hearing on the application
on May 13, 2015, at which the Commission heard and received written and oral
testimony from the applicant, staff and the public, and thereafter closed the
hearing and deliberated; and

Whereas, having considered the application, the evidence in the record, and the
applicable criteria, the Planning Commission voted to forward to the City Council a
recommendation that the City Council deny application No. 15-002 PA and
instructed staff to prepare the written recommendation; and

Whereas, having received the Planning Commission’s recommendation the City
Council conducted a public hearing on the application July 6, 2015, at which the
City Council heard and received written and oral testimony from the applicant, staff
and the public, and thereafter closed the hearing and deliberated ; and

Whereas, having considered the application, the testimony and evidence in the
record and the applicable criteria, the City Council approved the comprehensive
plan map amendment and zoning map amendment with a minimum lot size of
5,000 square feet.

Now therefore, the City of North Plains orders as follows:

Section 1.  The City Council approves the application, file 15-002 PA Eggiman
Zone Change allowing the comprehensive plan map amendment of 2.92 acres
from COMM to HDR and the zoning map amendment of 4.72 acres from C-2 to
R-2.5 with a 5,000 square foot minimum lot size.

Section 2.  The City Council adopts the Findings set forth in Exhibit A and the
staff report to Planning Commission dated May 6, 2015. In the event of a conflict
between the staff report and the findings in Exhibit A, the findings in Exhibit A shall
control.

Section 3.  The City Council adopts Exhibit B “Conditions of Approval.”

@L d@{’my\; 0I5

David Hatcher Date
Mayor

City Council Final Order and Notice of Decision Eggiman Zone Change 7/13/15 1
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Eggiman Zone Change
File# 15-002 PA
Final Order and Notice of Decision
Exhibit A FINDINGS

General Findings

1. Finding: Applications to amend the comprehensive plan map and zoning
map require a Type IV quasi-judicial review and decision. The Planning
Commission conducts a public hearing on the matter and forwards a
recommendation to the City Council. The City Council is the City’s final
decision-making body. The applications are processed concurrently.

2. Finding: Location: The subject property identified as Tax Lot 2300 Map No.
1N31DD. The property is located on the east side of NW Glencoe Road
between NW Kaybern Street and NW Pacific Street and is approximately
4.67 acres in size. The site is currently vacant of buildings but contains a
stormwater pond treatment and detention facility located in the southeast
corner of the site adjacent to the NW Pacific Street right-of-way.

3. Finding: Comprehensive Plan Designation: The land use designation of
the subject property is split: 2.92 acres is designated Commercial and 1.75
acres is designated High Density Residential on the City's Comprehensive
Plan Map. A previous zoning code map amendment designated the entire
property C-2 (highway commercial); however, the zoning code map
amendment was not accompanied by a comprehensive plan map
amendment to change the entire property to Commercial on the
Comprehensive Plan Map. Accordingly, 1.75 acres remains designated for
High Density Residential on the comprehensive plan map but is designated
for commercial use on the zoning code map. Adjacent property to the west,
northwest and southwest is Commercial and adjacent property to the east,
northeast and southeast is High Density Residential.

4. Finding: Zoning: The site is zoned C-2 (Highway Commercial). Adjacent
property to the west, northwest and southwest is zoned C-2 and property to
the east, northeast and southeast is zoned R-2.5 (High-Density
Residential).

5. Finding: Existing Improvements: The subject property is currently vacant of
buildings but contains a stormwater detention and treatment pond.

6. Finding: Availability of Public Services: The property currently has access
to City water and Clean Water Services sewer. The subject property is
served by City police and Washington County Fire District No. 2 for fire
protection.

City Council Final Order and Notice of Decision Eggiman Zone Change 7/13/15 2
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7. Finding: Proposed Application: An application for a Comprehensive Plan
Map Amendment from COMM to HDR and a Zoning Code Map Amendment
from C-2 to R-2.5.

8. Finding: Procedures: In accordance with ZDO Chapter 16.170, Application
Review and Procedures, public notice was published in a newspaper of
general circulation in the City at least 10 days prior to the Planning
Commission hearing. Land Use Action Referrals were mailed to all affected
public agencies. On May 13, 2015, the Planning Commission conducted a
public hearing to discuss and make a recommendation regarding the
application. Because the application includes a request for a
comprehensive plan amendment, ORS 227.178(10) does not require final
action on this application within 120 days.

9. Finding: Procedures: In accordance with ZDO Chapter 16.170, Application
Review and Procedures, public notice was published in a newspaper of
general circulation in the City at least 14 days prior to the City Council
hearing.

Specific Findings based on North Plains Municipal Code
(NPMC)

NPMC 16.200 Comprehensive Plan & Zoning Amendments

10.Finding: The Planning Commission is the designated citizen involvement
committee. Consistent with state law, the Planning Commission noticed
and conducted a public hearing pursuant to the North Plains Zoning
Ordinance.

11.Finding: While a need has not been demonstrated for additional R-2.5 (High
Density) zoning, as proposed by the applicant, approval of the application
with the restriction of a 5,000 square foot minimum lot size on the residential
portion of the site, similar to the R-5 zone, would result in medium density
development, which is a needed zoning type.

12.Finding: The owner of the property, who is also the applicant, owns a total
of 10 adjacent acres of property, all of which is currently zoned C-2
(Highway Commercial).

13.Finding: The 10 total acres of property owned by the applicant is the largest
single-owner commercially-zoned property in the City.

14.Finding: The rezone would not increase local job opportunities or
encourage diverse businesses; however, the portion of the property
proposed for map amendment is not well suited for commercial
development due to steep slopes and the remaining 5.2 acres of
commercial on this site could accommodate future jobs and

City Council Final Order and Notice of Decision Eggiman Zone Change 7/13/15 3
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businesses. Given these factors, the comprehensive plan and zoning map
amendments are appropriate.

15.Finding: The applicant provided a conceptual layout for the proposed R-2.5
area of the site showing 4,000 square foot average minimum lot size
single-family development, consistent with the permitted uses in the R-2.5
zone.

16.Finding: The City’s Transportation System Plan (TSP) includes full
development of this site as a commercial use. Development of the site as
residential, while likely to reduce the total daily vehicle trips to the site
compared to commercial zoning, would require specific trip generation data
at the time of subdivision submittal.

Eggiman Zone Change
File# 15-002 PA
Final Order and Notice of Decision
Exhibit B CONDITIONS OF APPROVAL

Based upon the findings made by the North Plains City Council, the following
conditions of approval are applicable to this Final Order:

Future residential development on this property will be required to meet a
5,000 square foot minimum, consistent with the R-5 zoning district.

Any future development of the site shall require development review
pursuant to City standards. All application requirements and fees
associated with future development shall be based on the date of future
application submittal.

City Council Final Order and Notice of Decision Eggiman Zone Change 7/13/15 4
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CITY OF NORTH PLAINS PLANNING COMMISSION

Subject: Eggiman Zone Change

From: Heather Austin, AICP, Consulting Land Use Planner

AGENDA ITEM NO._6B

City File: #15-002

Application Purpose:

Public Hearing Date:

Applicant:

Applicant’s Representative:

Eggiman Zone Change Staff Report to Planning Commission- May 6, 2015

City Staff Report
May 6, 2015

An application for approval of a comprehensive plan

map and zone change
May 13, 2015

Mike Eggiman

North Plains Center, LLC
22865 NW Yungen Road
Hillsboro, OR 97124

Westlake Consultants, Inc.

15115 SW Sequoia Parkway, Suite 150
Tigard, OR 97224

Contact: Ken Sandblast, AICP

1
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Site Location: Eastside of Glencoe Road between NW Kaybern St. and

NW Pacific St.
TaxLot: 1N31DD002300
Size: 4.67 acres
City Land Use Classification: COMM (Commercial)
Application Deemed Complete: April 9, 2015
120-Day Deadline: August 7, 2015
EXHIBITS

1. Applicant’s application packet, dated March 11, 2015 and April 8, 2015

REQUEST
The applicant requests approval of the following:

e Comprehensive Plan Map Amendment
e Zoning Code Map Amendment

This request is subject to a Type IV process for quasi-judicial review by the Planning
Commission. The proposal includes a comprehensive plan map amendment from
Commercial to High-Density Residential and a zoning code map amendment from COMM
to R-2.5.

SUMMARY CONCLUSIONS

This report includes findings regarding each applicable Comprehensive Plan and Zoning
Code criterion. The proposal is generally consistent with the Comprehensive Plan
and Zoning Code criteria for a Comprehensive Plan Map Amendment and a Zoning
Code Map Amendment.

SITE DESCRIPTION

The property is located on the eastside of Glencoe Road between NW Kaybern Street and
NW Pacific Street. The project site is 4.67 acres and is identified as Tax Lot 2300 on
Map 1N31DD. The site is located within the City of North Plains and is zoned COMM for
commercial development. A lot line adjustment was approved in July 2014 reconfiguring
the lot lines of all properties owned by Mike Eggiman, the applicant for this zone change,
and creating a single parcel that is the subject of this application.

The site is currently vacant of buildings but contains a stormwater pond treatment and
detention facility located in the southeast corner of the site adjacent to the NW Pacific
Street right-of-way. The stormwater facility was constructed as part of the Glencoe Road
interchange improvements and is sized as a regional facility to include all runoff from
future development of the subject site.

Compliance with City of North Plains Municipal Code

16.200 COMPREHENSIVE PLAN & ZONING AMENDMENTS

Eggiman Zone Change Staff Report to Planning Commission- May 6, 2015 2
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16.200.015 Review Criteria
B. Map Amendment

An amendment to the Comprehensive Plan Map or Official Zoning Map may be
authorized, provided that the proposal satisfies all applicable requirements of this
Ordinance, and provided that the applicant demonstrates the following:

1. That the proposed amendment is consistent with the goals and policies of
the Comprehensive Plan;

Finding: The applicable goals and policies of the comprehensive plan are found in
the following sections:

15.02.010- Citizen Involvement

15.02.020- Land Use Planning

15.02.070- Economics

15.02.080- Housing

15.02.050- Areas Subject to Natural Disasters and Hazards
15.02.090- Public Facilities and Services

15.02.100- Schools Policy

Each of the applicable comprehensive plan sections are addressed below.

15.02.010 Citizen Involvement

15.02.014 Statewide Planning Goal 1

To develop a Citizen Involvement Program that insures the opportunity for citizens
to be involved in all phases of the planning process.

Finding: The City of North Plains has designated the Planning Commission as the
Committee for Citizen Involvement. The City will conduct two public hearings for
this amendment application; the first before the Planning Commission, who will
then make a recommendation to the City Council for the second hearing before
the City Council. The proposed application does not impact the City’s compliance
with Goal 1.

15.02.020 Land Use Planning

To insure an adequate supply of land for residential, commercial and industrial
development purposes as well as land for uses related that provide for a complete
community such as open space, institutional, public/private facility, community
service, historic uses, the following categories have been developed for use in the
comprehensive plan map, which will provide the basis for the City's zoning map.
These categories are defined as follows:***

Residential: The City’s goal is to achieve a mix of low density (40%), medium
density (40%), and high density (20%) residential use providing an average density of
8.4 units per acre.***

Commercial: Encourages development of commercial uses supportive of the
surrounding community. Placement of the commercial uses should encourage
pedestrian and bicycle access to these areas.

Finding: On the subject site, the adopted Comprehensive Plan currently designates 1.75
acres of the 4.67 acres as High Density Residential (HDR) and the remaining 2.92 acres as
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Commercial. The proposal requests a map amendment to designate the 2.92
Commercial acres as High Density Residential, allowing the entire parcel to be
designated as one land use designation.

The current North Plains Zoning Map has the entire subject site zoned Commercial
(“COMM?”), which for the 1.75 acres designated HDR in the Comprehensive Plan
Map is an inconsistent zoning district. Thus, concurrent with the proposed
comprehensive plan map amendment, this application requests a zoning code map
amendment for the entire subject site to R-2.5 for consistency with existing and
proposed HDR Comprehensive Plan designation.

The North Plains buildable land inventory has been reviewed and compiled into
draft form through the City’s ongoing Comprehensive Plan update effort. Based
upon a review of this information, the proposed Comprehensive Plan change of
2.92 acres from commercial to high density residential will not have a significant
impact on the overall supply of either commercial or high-density residential land
within the City.

At the policy level, the Plan update effort is indicating a desire by the North
Plains community to have larger residential lot sizes in the R-2.5 zone. Exhibit H
included with the application is a conceptual future development plan for the
subject site demonstrating how this property can be divided into lot sizes
averaging 4,000+ square feet with approval of this application, consistent with
the Community’s vision for the R-2.5 zone.

The proposal has demonstrated compliance with this section.

15.02.070 Economics

15.02.074 Statewide Planning Goal 9

To diversify and improve the economy of the state.

15.02.075 City Objectives and policies

1. Objective: To increase local job opportunities.

2. Objective: Diverse businesses and industries should be encouraged to locate in
North Plains.

Finding: The applicant’s submitted narrative states,

After a thorough review of the North Plains Economic Opportunities
Analysis and Long Term Urban Land Needs Assessment July 2009 (“EOAA”),
as well as a review of pending policies in Section 15.02.070 through the
ongoing Envision North Plains Future citywide planning effort, the
applicant notes the following qualitative site requirements from the EOAA
for commercial retail development pattern types that are applicable to
this proposed Comprehensive Plan Map Amendment and Zone Change from
Commercial to R-2.5:

o Commercial lands are free from environmental constraints such as slopes,
floodplains

The subject site has areas of slopes in excess of 15% slope and an overall
average of close to 10%. There is also an area of the site lying within the
floodplain in the southeast corner. Both of these are environmental
constraints for commercial lands.

o High visibility from major arterials
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The subject site is area that is topographically separated from Glencoe
Road, a major arterial. There is not high visibility of the subject site from
a major arterial.

o Site size for Retail Trade Type of Commercial Retail “Neighborhood
Shopping Centers” is 3-10 acre

The subject site is owned by the applicant Mike Eggiman as is the 4.5 acres
of land adjacent to the west and fronting on Glencoe Road and this will
remain designated and zoned Commercial. In satisfaction of this factor,
approval of this application retains total acreage of between 3-10 acres
available for neighborhood shopping center commercial retail.

Thus, approval of this application satisfies all three of the above site
requirements by removing commercially designated land that has poor
visibility from a major arterial and is environmentally constraint while at
the same time retaining 4.7 acres of the applicant’s property for a future
neighborhood shopping center type commercial development.

The applicant has demonstrated that the subject site is not an ideal commercial
property due to slope, floodplain and visibility, all factors identified in the City’s
Economic Opportunities Analysis (EOA). In addition, the applicant has identified
that the pieces of property under the same ownership that do meet the EOA criteria
for a commercial site will be retained in commercial zoning. The portion of the
property along Glencoe Road and less steeply sloped with no floodplain and greater
than 3 acres in size will remain in commercial zoning. Any development on the
remaining commercial portion of this site will retain the potential to serve existing
residents of North Plains, as well as the future residents of the area proposed for
the zone change to R-2.5 zoning. The proposed amendment is consistent with this
section.

15.02.080 Housing

15.02.084 Statewide Planning Goal 10

To provide for the housing needs of citizens of the state.

15.02.085 City Objectives and Policies

1. Objective: Future residential development should provide a variety of housing
choices for North Plains’ citizens in a manner that is consistent with the City’s
livability objectives.

2. OBJECTIVE: To cooperate with the Federal, State and regional agencies to help
provide for housing rehabilitation assistance to residents.

3. OBJECTIVE: To evaluate proposals for new housing in terms of the impact of
additional numbers of people on the natural environment, community services, utility
support systems, and projected housing space needs.

Finding: The proposal is to amend the Comprehensive Plan Map and Zoning Code
Map from commercial to high density residential (R-2.5 for zoning). The applicant
has been notified of the City’s current zoning code amendment changing the
minimum lot size in the R-2.5 zone from 2,500 square feet to 4,000 square feet and
has submitted a conceptual subdivision layout reflecting this lot size. The increase
in R-2.5 zoning proposed by this amendment is consistent with the Housing standard
of the Comprehensive Plan.

15.02.050 Areas Subject to Natural Disasters and Hazards
Steep slopes pose no significant hazard to development within the City of North Plains.
However, there is a potential threat to life and property due to the following:
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15.02.051 Flooding
15.02.042 Soil Limitations

Finding: The area of the property developed with the surface stormwater
treatment and detention facility is located below the FEMA floodplain elevation of
168 ft. and, therefore, is within the designated floodplain. However, because this
area is already a stormwater facility, future development within the floodplain will
not be possible. No soil limitations have been identified on this site. The proposal
is in compliance with this section.

15.02.090 Public Facilities and Services

The City of North Plains adopted the “Water System Master Plan”, April 1980, and the
“Sanitary Sewer Collection System”, January, 1978. More recently, the City adopted
an updated Water Master Plan on September 23, 1999. The two documents are the
specific development and policy documents for the provision of water and sanitary
sewer.

15.02.094 Statewide Planning Goal 11

To plan and develop a timely, orderly and efficient arrangement of public facilities and
services to serve as a framework for urban development consistent with the City’s
livability objectives.

Finding: There are existing sanitary and water lines in the public right-of-way and
public utility easements adjacent to the subject site. There is an existing surface
stormwater treatment and detention facility located in the southeast corner of the
subject site that is sized to include all development on this property. Services exist
or can be constructed to support development of this site in a timely, orderly and
efficient manner. The proposal meets the requirements of this section.

15.02.100 Schools Policy

(1) The City shall coordinate with the Hillsboro School District to project all school
land needs and to determine the location of future school sites.

(2) The City will determine if park lands shall adjoin school lands.

(3) The City will assure that school lands are accessible to all neighborhoods via
efficient and safe linkages. The City defines efficient and safe linkages for
school children as those linkages, such as pathways and sidewalks, which are
designed for pedestrian and bicycle riding opportunities for school children, to
enable them to make their way to and from school in a safe manner with a
minimal amount of traffic conflicts.

(4) The City shall encourage the Hillsboro School District to establish and
maintain all school facilities within the City and UGB and to site new schools
only in a manner that is consistent with the City’s livability objectives.

Finding: The City notifies the Hillsboro School District of all land use
applications. The Hillsboro School District has not identified this site as a
potential school site. Adequate pedestrian and bicycle connections to this
residential development will be conditioned at time of land use review for the
subdivision. The proposed map amendment is consistent with the Schools Policy
of the Comprehensive Plan.

2. The purpose statement of the proposed zone can be met and the uses
permitted in the proposed zone can be accommodated on the proposed site
without exceeding its physical capacity. Allowed uses in the proposed zone can
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be established in compliance with the development requirements of the Code;

Finding: Permitted uses in the R-2.5 zone include single-family detached, single-
family attached, duplexes, triplexes, townhomes and multi-family dwellings.
Exhibit H is a conceptual future subdivision plan for the subject site. The submitted
concept plan demonstrates that single-family dwellings, a permitted use in the
proposed zone, can be established in compliance with applicable development
requirements for subdividing land in the R-2.5 zone.

3. That the proposed amendment is timely, considering the pattern of
development in the area, surrounding land uses, any changes which may have
occurred in the neighborhood or community to warrant the proposed
amendment, and the availability of utilities and services to serve the proposed
uses or other potential uses in the proposed zoning district; and

Finding: The subject site is adjacent to High Density Residential zoning to the
north, south and west and to Commercial zoning to the east (along Glencoe Road).
The proposed pattern of development with commercial along Glencoe Road and
residential set behind the commercial development is consistent with development
in the area, surrounding land uses, changes (R-2.5 development) that have recently
occurred in the neighborhood and community and available utilities and services.
This proposal is timely and appropriate for this site.

4. That the amendment conforms to the Transportation Planning Rule
provisions under this Chapter 16.200.015 subsection 5.

16.200.015.A Subsection 5

5. Amendments that affect Transportation Plans. Except as provided in
subsection 6 Exceptions, amendments to the Comprehensive Plan or land use
regulations which significantly affect a transportation facility shall assure
that allowed land uses are consistent with the function, capacity and level
or service of the facility identified in the North Plains TSP. This shall be
accomplished by one of the following:

A. Adopting measures that demonstrate that allowed land uses are consistent
with the planned function of the transportation facility; or

B. Amending the North Plains TSP or Comprehensive Plan to provide
transportation facilities, improvements, or services adequate to support the
proposed land uses; such amendments shall include a funding plan to ensure
the facility, improvement , or service will be provided by the end of the
planning period; or

C. Altering land use designations, densities, or design requirements to reduce
demand for automobile travel and meet travel needs through other modes of
transportation; or

D. Amending the planned function, capacity or performance standards of the
transportation facility; or

E. Providing other measures as a condition of development or through a
development agreement or similar funding method, specifying when such
measures will be provided.

Finding: The proposed comprehensive plan map amendment is from a commercial
designation to a residential designation and, as such, a reduction in the number of
vehicle trips to the site is anticipated. This proposed map amendment will not
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significantly affect a transportation facility and, therefore, consistency with the
adopted TSP will be maintained throughout future development of the site. At the
time the applicant submits a subdivision application for the property, a traffic
impact assessment will be required demonstrating further compliance with the
City’s TSP. The proposal complies with the Transportation Planning Rule provisions.

16.200.020 Findings
Findings justifying a decision on an application shall be made in writing, and shall
be provided to the applicant.

Finding: Written findings have been provided for each of the applicable
Comprehensive Plan and Zoning Code section in this staff report.

16.200.025 Conditions

The granting of an approval of any land use action under Chapter 16.200 may be
subject to such conditions as are reasonably necessary to protect the public
health, safety or general welfare from potentially damaging effects resulting from
approval of the permit, or to fulfill the public need for service demands created
by approval of the request.

Finding: Conditions are included at the end of this report, as necessary.

16.170 APPLICATION REQUIREMENTS AND REVIEW PROCEDURES

Administrative, Limited Land Use, Quasi-Judicial & Legislative Decisions

16.170.000 General Provisions
D. Type IV Legislative and Other Decisions made by both the Planning
Commission and City Council

1. Appeal from Planning Commission

2. Annexation

3. Comprehensive Plan Map or Text Amendment
4. Zoning Code Map or Text Amendment

Finding: This application is classified as Type IV because it includes a
comprehensive plan map amendment and a zoning code map amendment.

16.170.001 Pre-application Conference

A pre-application conference is recommended for a Type Il, Ill and IV permit. The
applicant shall file the appropriate application, pay the review fee and meet with the
City Planner, other city staff and affected agencies. At the conference the City Planner
shall identify the relevant comprehensive plan policies, map designations, zone and
development standards and procedural requirements applicable to the application. The
planner and affected agencies shall provide technical data and identify opportunities or
constraints concerning the application.

Failure of the City to provide any information required by this section does not
constitute a waiver of any of the standards, criteria or requirements for the application.
Due to possible changes in federal, state, regional and local law, the applicant is
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responsible for assuring the application complies with all applicable laws on the day the
application is deemed complete.

Finding: A pre-application conference was held with the City prior to submittal
of this land use application.

16.170.002 Neighborhood Meeting

Applicants or their representatives are encouraged to meet with adjacent property
owners and neighborhood representatives prior to submitting an application to the City
in order to solicit input and exchange information about the proposed development. The
applicant for a Type Il application is encouraged to hold a neighborhood meeting with a
recognized neighborhood or community organization. If no organization exists, then the
applicant is encouraged to hold a meeting with adjacent property owners within a radius
of 250 feet who will receive public notice.

Finding: The applicant held a neighborhood meeting regarding this proposal on
February 18, 2015 and, as such, this standard is met.

16.170.003 Traffic Impact Study

The purpose of this section of the code is to assist in determining which road authorities
participate in a land use decision, and to implement Section 660-012-0045 (2) of the
State Transportation Planning Rule that requires the City to apply conditions to
development proposals in order to minimize impacts and protect transportation
facilities. This Chapter establishes the standards for when a proposal must be reviewed
for potential traffic impacts; when a Traffic Impact Study must be submitted with a
development application in order to determine whether conditions are needed to
minimize impacts to and protect transportation facilities; what must be in a Traffic
Impact Study; and who is qualified to prepare the Study.

A. When a Traffic Impact Study is required. The City or other road authority with
jurisdiction may require a Traffic Impact Study (TIS) as part of an application for
development, a change in use, or a change in access. A TIS shall be required
when a land use application involves one or more of the following actions:

1. A change in zoning or a plan amendment designation;
Any proposed development of land use action that a road authority states
may have operational or safety concerns along its facility;

3. Anincrease in site traffic volume generation by 300 Average Daily Trips
(ADT) or more; or

4. An increase in site traffic volume of a particular movement to and from
the State Highway by 20 percent or more; or\

5. An increase in use of adjacent streets by vehicles exceeding the 20,000
pound gross vehicle weights by 10 vehicles or more per day; or

6. The location of the access driveway does not meet minimum sight distance
requirements, or is located where vehicles entering or leaving the
property are restricted, or such vehicles queue or hesitate on the State
Highway, creating a safety hazard; or

7. Achangeininternal traffic patterns that may cause safety problems, such
as back up onto a street or greater potential for traffic accidents.

B. Traffic Impact Study Preparation. A Traffic Impact Study shall be prepared by a
professional engineer in accordance with the requirements of the road
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authority. If the road authority is the Oregon Department of Transportation
(ODOT), consult ODOT’s regional development review planner and OAR 734-
051-180.

Finding: This submittal does not include a traffic impact study as there is no
proposed development at this time. At the time that the applicant submits a
development application for a subdivision of the residentially zoned property, a
traffic impact study will be required as applicable.

C. City Street Improvement Requirements. In addition to street improvement
requirements in this code for new development, see Chapters 16.145 and 16.150
for street improvement requirements related to single family homes and
commercial and industrial expansions.

Finding: The applicant will be required to meet all City and County street standards
for construction and dedication at time of land use application for a development
on the subject site.

16.170.013 Type IV Legislative Decisions

A. Pre-application Conference. A pre-application conference is required for all
Type IV legislative applications initiated by a party other than the City of
North Plains. The City Manager may waive this requirement.

Finding: As previously described, a pre-application conference was held with the
City of North Plains in compliance with Section 16.170.001.

B. Timing of Requests. The City accepts legislative requests at any time. The City
Council may initiate its own legislative proposals at any time.

Finding: The timing of submittal of the legislative request is appropriate.

C. Application Requirements.
1. Application forms. A legislative application shall be made on forms provided
by the City.
2. Submittal Information. The application shall contain:
a. The information requested on the application form;
b. A map and/or plan addressing the appropriate criteria and standards in
sufficient detail for review and decision (as applicable);
The required fee pursuant to Chapter 16.00.070; and
. One copy of a letter or narrative statement that explains how the
application satisfies all of the relevant approval criteria and standards.

oo

Finding: The applicant has met the requirements of 16.170.020 and was deemed to
have submitted a complete application on April 9, 2015.

CONCLUSION

The Planning Commission is considering a recommendation to the City Council of the
proposed comprehensive plan map amendment and zoning code map amendment. The
Planning Commission may recommend that the City Council approve, approve with
Conditions or Deny the requested amendments.
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ORDINANCE NO. 425

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF NORTH PLAINS, OREGON,
AMENDING MUNICIPAL CODE SECTION 15.02.190 (COMPREHENSIVE PLAN LAND USE
MAP) and 16.10.006 (ZONING DISTRICTS-BOUNDARIES)

WHEREAS, Mike Eggiman, North Plains Center, LLC (22865 NW Yungen Road, Hillsboro,
OR 97124), submitted a land use application to amend the City of North Plains
comprehensive plan map and zoning map from commercial to high density residential; and

WHEREAS, having considered the application, the evidence in the record and the
applicable criteria, the City of North Plains City Council approved File No. 15-002 PA
(Eggiman Zone Change), amending the comprehensive plan map designation of 2.92 acres
from COMM to HDR and amending the zoning map designation of 4.72 acres from C-2 to R-
2.5 with a 5,000 square foot minimum lot size; and

WHEREAS, the subject property is identified as Tax Lot 2300 Map No. 1N31DD and is
located on the east side of NW Glencoe Road between NW Kaybern Street and NW Pacific
Street, as shown on the attached map; and

WHEREAS, the approved comprehensive plan map amendment and zoning map
amendment are shown in Exhibits A and B, attached hereto.

THE CITY OF NORTH PLAINS ORDAINS AS FOLLOWS:

Section 1. The Municipal Code Section 15.02.190 shall be amended to
change 2.92 acres of land designated as COMM to HDR, as shown
in “Exhibit A”, attached hereto.

Section 2. The Municipal Code Section 16.10.006 shall be amended to
change 4.72 acres of land from C-2 to R-2.5 with a 5,000 square
foot minimum, as shown in “Exhibit B”, attached hereto.

INTRODUCED and ADOPTED on the 20th day of July, 2015.

CITY OF NORTH PLAINS, OREGON

By:
David Hatcher, Mayor
ATTEST:
By:
Margaret L. Reh, City Recorder
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NORTH PLAINS
Ciry to the Sunset

Ordinance No. 425 Exhibit A

COMPREHENSIVE PLAN MAP AMENDMENT FROM COMM TO HDR

Exhibit A- Orange portion of “Site” Changes from COMM to HDR
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NORTH PLAINS
Ciry to the Sunset

Ordinance No. 425 Exhibit B

ZONING MAP AMENDMENT FROM C-2 TO R-2.5

Exhibit

B- “Site” Changes from C-2 to R-2.5 Zoning, As Shown

* Denotes R-2.5 Zoning with 5,000 SF minimum lot size
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August 2015 Council Calendar

: : Altern
Meeting Primary ate Note Date
. . 7:00 p.m. at North Plains
City Council Senior Center 08/03
. . Tuesday @ 6:30 at Jessie Mays
National Night Out Community Park 08/04
North Plains Thursday Marketplace 5:00-8:00 on Commercial Street | 08/06
North Plains Elephant Garlic Festival-All weekend! Jessie Mays Community Park 08/7-8-9
Washington County
Coordinating Committee Hatcher Boyles 2"¢ Monday @ 12 noon 08/10
(WCCC)
Planning Commission Simmons 2" Wednesday @ 7 p.m. 08/12
North Plains Thursday Marketplace 5:00-8:00 on Commercial Street | 08/13
Washington County Office of
Community Development Kindel Lenahan | 2" Thursday @ 7 p.m. 08/13
Policy Advisory Board
Friday Night Concert in the Park-Strawberry Roan Jessie Mays Grassy Field 08/14
7:00 p.m. at North Plains
Library Board King 39 Wednesday @ 7:00 08/19
North Plains Thursday Marketplace 08/20
Friday Night Concert in the Park-After the Rain . :
(Mitch & Sunny) Jessie Mays Grassy Field 08/21
Parks Board 4" Wednesday @ 6 p.m. 08/26
Metro Policy Advisory h
Committee (MPAC) Hatcher Lenahan | 4" Wednesday @ 5 p.m. 08/26
North Plains Thursday Marketplace 08/27
Friday Night Concert in the Park Jessie Mays Grassy Field 08/28
Metropolitan Area
Communications Commission | Whitehead Newton
(MACC)
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