
"$. ffi#$m:L 
¡;xtitBi'¡"4 
M IICR.C ÐIì.ATì'I 1 -4-I 2 

Redline fro¡n MHCIìC draft 11-14-12 draft, with explanatory notes & highlights 

OììDINANCIi NO. 

Glant a li'anchise to Qwest Broadbancl Selvices, Inc. cllbla CenturyLinli. to operate a Cable Systeur, 

The City of Pol'tland ordains: 

Sectiqu l. NAllU,,Rli AND 'I'EIIM OIr (iflANIl 

I .l Grant of Flanchise. 

(A) The City of Poltland does heleby grant to Qwest Bloadband Services, lnc. dlbla 
Centuryl-inl< who is qualified to do lrusiness in Oregon, and to its successors and assigns, a franchise to 
consfruct, operate and maintaiu a Cable Systern to plovide Cable Selvices and I-Net Services in the 
Streets of tlre City. 

(B) Throughout this Franchise, the City of Poltland, Oregon, shall be referred to as the "City" 
ancl Qwest Broadband Set'vices, lnc dlbla/CentulyLink shall be refelred to as the "Cìrantee." 
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¡rertaining theleto, shall expire qlt X,X DÀ lllì- unless temrinated sooner as provided in this Franchise or 
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(,A) 'l-hetelm of the Flanchise under Section 1.2 hereof, and all rights, privileges, obligations 
ancl restt'ictious pertaining theleto, shall be extended: 

( I ) An additioual two (2) yeaLs to __ if, at the end of the third year after the 
Effective Date ot' by __, Grantee offers Cable Services to twenty percent 
(20%) or mole of the Living Units in the Flanchise Area and duly notifies the City with 
leasonabl e documentation; and 

(2) An additional three (3) yeals to if, at the end ofthe sixth yeal after' 
the Effective Date, or by , Grantee offels Cable Services to an 
additional thirty percent (30%) or urore of the Living Units in the Flanchise Area and 
duly notifies the City with leasonable documentation. 

(ll) 'fhe extension of the telm of this Franchise under Section 1.3(AXl) and (2) shall not beçome 
efl'ective until aftel the City Cor¡ncil has accepted, by resolution, the Comnrission's report of Grantee's 
completionofthelequilementsol'Section 1.3(A)(l)orSection 1.3(AX2),asapplicable. 

1.4 Effective Date. The effective date of this Flanchise shall be XX (i¡teouqless the Glantee fails 
to file an unconditional written acceptance of this Franchise, in which event this Franchise shall be null 
and void, The passage date ofthis lìranchise is set forth on fhe last page ofthe original heleol; as 
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(A) This Franchise is not exclusive, 'l'he City expressly reserves the right, and nray be
 
required by fèderal law, to ç¡r'ant lights or fi'anchises to ofher Persons, as well as the right in its own
 
lìall1e as a municipality, to use the Stl'eets lbr similal or different pÌrrposes allowed Grantee hereuncler,
 
by li'anchise, permit or otherwise .
 

(B) Autholization of Cable F-r'anchises. 

( l) The parties acknowledge that there is an incumbent cable opelatol already providing 
cable services with the City. 'ì-he incurrbent cable o¡relatol plovides capacity on its cable system^for 
PìlG Access Channels, has existing assignments for the PEG Access Channels, provides PE.C Access 
Capital funding and plovides I-Net capacity and su¡rlrolt. The parties acknowleclge that this Agreeurent 
reflects their best, goocl làith efforts to reflect the PìrC Access and I-Net obligations sot forth in the 
it.tcumbeut cable opelator's lì'anchises with the City. The ltarties agree that the obligations set folth in 
Section 6, 7 and 8 al'e intended to lequire Grantee to provide PllG Access Channels, I-Net capacity and 
PEG Access Capital funding that is substantially equivalent to that lequired by the incumbent franchised 
cable operator. 

(2) I1, after the Effective Date of this Flanchìse, thete al'e changes as to f'r'anchise 
t'equit'eureuts fol the incuml¡ent franchised cable opelatol lelating to PE,G Access Channels, PE.G Access 
Capital funding and I-Net capacity, the parties agree that the con'esponding obligations in this Franchisc 
will be nrodified to substantially relìect the franchise obligations of the incumbent flanchised cable 
opefatol'. 'l-he parties agree that they will attempt in good faith to negotiate these modifications. lf thç 
palties fàil to reach agl'eement in infonral negotiations, either party may initiate mediation in 
accordance with Section 21 .3 or by albitlation in accordance with Section 21.2. 

(C) ( I ) Nothing in Se ction I .4(13) shall be construed as limiting, r'estricting or pleventing the 
City fiom issuing any flanchise, permit, license ol' other form of'agreement fol all of Grantee's 
Irranchise At'ea ot'any ¡rol'tion thereof, that provides for equal ol greater requirenrents or for a sinlilar ol' 
higher level ofCable Services to Subsclibels, than that required ofGrantee under this F'ranchise. 

(2) Grantee agt'ees and acknowledges that, solely for the purposes of Section I.4(B), the 

¡rt'ovisions ol'any other fianchise issued or adnrinistered by the City with respectto the plovision of 
Cable Services and in effect as of the effective date ol'this Flanchise, are leasonably non-discriminatory 
and competitively neutral. 

l.5l]:ar!.@.TotheextentautlrorizedbyIaw,1hisFranchiseissubjecttothe 
Charter of'the City ofPoltland and general ordinance plovisions passed lrursuant thcrcto, affecting 
uratters of general City concern and not materially in conflict with existing contractual rights of Grantee, 
now itr effect or hereafter made effective, Sections l0-201 througlt l0-218, inclusive, of the Charter of 
the City of Pol'tland (1942 conrpilation, as levised in part by subsequent amendments), are heleby 
incorpolated by t'eferencc and made a part of this Franchise, to the extent authorized by law. Nothing in 
this Irlanchise shall be deenlecl to waive the requirenrents of the various codes and ordinances of the City 
regarding ¡ret'tnits, fees to be paid ot'the nranner of construction. Grantee shall courply with all 
applicable City ordinances, resolutions, r'ules and legulatiorrs adopted or established pursuant to the 
City's lawful authot'ity. Nothing in this Section I .5 shall be deemed a waivel' by Glantee or the City of 
the lighfs of Crantee ol the City ur.rder applicable law. 
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1.7. Cily Does Not lìegulate Teleconnrunications. City's regulatory autholity under Tifle Vl of the 
Communications Act is not applicable to the construction, installation, ltraintenance or operation of 
QC's teleconrtlrunications netwot'k to the extent the telecommunication network is constl'ucted, installed, 
maintained ot' opet'ated fol the putpose of r-rpgrading and/ol extending QC's existing telecomurunications 
netwolk fol the plovision ofnon-cable selvices. 

Scction 2. INTBRGOVERNMENTz\I, AGREEMENT/ CAIILE REGULATORY COMMISSION 

2.1 Infergovernmental Agl'eenrent.TheCityhasprovidedforregulationofthisFratrchisethrougha 
cable l'egulatory commission ("Commission") cleated through an ìntelgovernmental Agreerrrent 
(attachecl as llxhibit A). 1'he City has agleed to be bound by the decisiolrs and açtions taken by the 
Comurissiou pulsuant to powers, duties, and responsibìlities delegated to the Commission under the 
Itrtet'governurental Agreemeut. Unless specifìcally stated otherwise helein, the Comrrission shall be the 
re¡rt'esentative and agent of the Cify in dealing with Grantee uncler the tel'ms of this Franchise. In 
fLtlfilling the tetnrs of this Franchise, Grantee is expected to rely upon, look to, comrrunicate with, and 
comply with the decisions and ordels of the Conlmission, its agents, and enrployees on all cable mattels 
with respect to which the City has lawfully delegated the exelcise of the City's autholity under this 
Irranchise. Nothing in this Franchise is intended to empower the Conrurission to act coutl'al'y to the 
provisions of the Intergovelnmental Agreenrent. T'he City letains all powers not explessly delegated to 
the Conrnrission. 

Section 3. DEFINI'I'IONS 

3.1 (A) Calrtions. Throughoutthis Irranchise, captions to Sections are intcnded solely to facilitate 
leacìing and to reference the Sections and plovisions ofthis Fr"anchise. The captions shall not affect the 
rrreaning and intelpretation of th is Flanchise. 

(B) Defìnitions. Forthe purpose of this Franchise, and all Exhibits attached hel'eto, the 
following terms, phr^ases, ancl theil derivations shall have fhe nreanings given below unless the context 
indicates otherwise. When not inconsistent with the context, words used in the present tense include the 
future tense, wot'ds in the plur^al nunbel include the singulal number', and wolds in the singular include 
the plural nunrbet'. The word "shall" is always mandatory and not merely directory. 

3.2 "Access" nreans the availability fol'r¡se of the Cable System in accoldance with the Irranchise by 
various agencies, institutions, olganizations, groulls and individuals in the comnrunity to aoquile, create, 



and disttibute Proglanming not intended to generate income which nray be sub.iect to fecleral, state, or 
local incol¡e taxes and not t¡ncler the Crantee's editoli¿rl control, inclucling, but not linritecl to: 

(A) "Public Accoss" treans Aecess where organizalions, groups or individual nrembers of the 
geueral public, on a noudisot'iminatory basis, are the plimary or designated Programmers or users having 
cditorial control over tlieir Prograurming; 

(B) "Educational Access" means Access whele educational institufions are the prirnaly or 
designated Progratrrurers or users having editorial control over their Plogranrnring; 

(C) "Goverlllreltt Access" mealls Access whele governnlental institutions are the plimary or 
designated Progratntrrers oL users having editorial contlol over their Plogranrnring; and 

(D) "ì)EC Access" tllealts Public Access, llducational Access, and Government Access,
 
collectively.
 

3.3 "Access Channel" lîeans ally Channel designated for Access purposes or otherwise made
 
available to facilitate or transntit PEG Access Progranrnring.
 

3.4 "Access Resout'ces" ureans the Channels, services, facilities, equipnrent, technical cotrllotlents 
and/or financial su¡rpolt provided under this Flanchise, which is used or useable by and fol PEG Access. 

3.5 "Activation" or "Activated" ureans the status of any Capacity or part of the Cable Systern in
 
which any Residential Set'vice, lnstitutional Service or Access Resource requiring the use of that
 
Capacity or part is made available, in accordance with the Franchise, wifhout fulther installation,
 
adjustnrent, modification or testing of Cable Systenr equipment.
 

3.6 "Affiliated Etttity" means ally entity having ownership or control in comnron with the Grantee, 

I irr whole ol in part, including, without limitation,¿ny subqldlaqieg or {rlia{e{,çotÏo,ti1!ç,çtlll-1,i,çl e{
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3.7 "Anuual" or "Annually" means the period consisting of a full calendal'year', beginning January I 

ancl ending Decernbel' 3l , unless otherwise provided in this Franchise. 

3.8 "Basic Service" is the levcl of Proglanrnring service which includes, at a rninimum, all Bloadcast 
Chanuels, all PEG Access Channels requirecl in this F'ranchise, and any additional Prograrnming added 
by the Grantee, and is Inade available to all Cable Services Subscribels in the Franchise Area. 

3.9 "lll'oadcast Channels" means local courrrrercial television stations, qualified low power stations 
and qualified Iocal noncommercial edr¡cational television stations, as referenced under 47 USC $ 534 
and 535. 

3.10 "Cable Regulatoly Commission" ureaus the Mt. IJood Cable Regulatoly Commission, or its
 
successor agency as designated by ordinance ofthe City Council.
 

3.ll"CableServices"shall havethenreaningprovidedunderF'ederal lawandlegulations. 

3.l2 "Cable System" shall have the treaning provided r¡ncler"Federal law and legulations. 
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3.14 "Capital" ot'"Capital Costs" nreans the expenditule ol'fìrncls fol services, produots or other
 
l'esoulcos, whose r¡seful life can be expected to exceed a perìod ofone year or longer.
 

3.15 "Channel" tttealts a tilne or fi'equency slot or technical equivalent on the Cable Systenr,
 
discretely identified and capable of oarrying full motion color video arld auclio, and lnay include other
 
non-video subcaffiers and digital information.
 

3.16 "City" llleatls the City of Poltland, Olegon, a municipal oorporation, and all ol'the telritory
 
within its colporate boundalies, ¿rs such may ch¿ìnge fi'om time to time.
 

3.17 "City Council" nleans the Counoil of the City of Portland. 

3.lB "Designated Access Provider" means tlre entify or entities designated by the City undel Section 
5.1 . 

3.l9 "Downstteant" lneans the direction of Signals 1ìom the Ileadend to Subscribers ol Interconnect
 
points served by the Cable System.
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3.20 "Dwclling LJìit" nreaDs any3.21 "Expandecl Basic Service Tier" is the nrost cornr.nonly-subscribed to tier of service and does not building, or portion thcreof, fhiìt lìas
include the Basic Service 'llier or pay per-view or pay-pet.-llroglam services.	 indepcndert Iiving facilitics, inoluding 

provisions for cookir)g, saoifalioù and 
slccping, ard that is Iawfìrlly occu¡ricd Îor 

3.22"Pacility" rreans any tangible compolÌent of the Cable System.	 residenlial purposcs. ììuildirgs with 
¡rore lhâù org set olfacilitics lbr cooking 
shall be considcred nrultiple dwclling

3.23 "l'CC" means the Irederal Comnlutrications Conrrrission.	 urìils uillcss {he âdditioDal lacililics arc 
clcarly accessory­

3.24 "Fiber" t1'ìealÌs a tt'ansnrission rnedium of optical liber cable capable of carrying Signals by 
nleans of lightwave inpulses. 

3.25 "Flanchise" means this fi'anchise agreernent, as fully executed by the City Council and the 
Grantee. 

3.2ó "Fl'anchise Al'ea" means the territoly within the boundalies of the City of Poltland. 

3.27 "Cross Revelttles" means all arllounts, in whatever folm and from all soulces, derived fi'om the 
operation of Grantee's Cable System to plovide Cable Services within the City, by the Grantec or by any 
Affiliated lìntity only to the extent such aulor.¡l1ts are earnecl frol¡ the operation of Grantee's Cable 
Systenr within the City. "Gross Revenues" shall include, without lirnitation, amounts l'or the Basic 
Service "lier, auy otlter proglartrning sclvice tiers, Pay Selvices, audio services, Subscriber installations 
and transactions, Leased Access, adveltising, equipment rentals and all other reveltues derived frorn the 
operatiolt of Gt'antee's Cable System to provide Cable Services within the City. Grantee shall leltort 
Gross Revenues to the City using the accrual nlethod of acoounting, consistent with Generally Acceptecl 
Accounting Principles ("GAAP"). Nothing in this Section shall irnpair the City's ability to challenge 
Gt'antee's interpretation of GAAP. Revenues which ale not directly attlibutable to specific custolners, 
such as aclvertising l'evellue and honle shopping commissions, shall be allocated to systenrs and 
jLrlisdictions ol1 a pel sul¡scriber basis rreasurecl in a consisteut m¿lnnel' from period to peliod. "Gross 
Revenues" shall also include aulounts earned during any ¡reliod legardless ofwhether': (l) the amounts 
ale paid iu caslr, in trade ot'by means of soure other'lrenefit to the Grantee or any Affiliated Entity; (2) 



the goods or services with which the revenue is associated are providecl ¿ìt cost or the revenue amount 
can be matched against an equivalent expenditure; and (3) the alrrounts are initially recoldecf by the 
Gt'alrteeoranAffiliatedllntity. "GrossRevenues"shall notbenetof'(l)anyo¡ter.atingexpense; (2)any 
accrual, including, without linritation, auy accrual lol contmissions; or'(3) any other expenclitur.e, 
regardless o1'whether such ex¡rense, accrual or exlrenditule reflects a oash payment. "Gross Revenues", 
horvever, shall not be doL¡ble oounted. lìevenues of botlr Crantee and an Affiliatecl lintity tllat represent 
a tt'ansfel'of firnds between the Grantee alrd the Affiliated lìntity, and that would other.wise constitute 
Gross Revenues of both the Glantee ancl the AflÌliatecl Entity, shall be counted only once lbr purposes of 
detelmining Gr^oss Iìevenues. Sirnilarly, operating expeuses of the Grantee which ale payable fr.om 
Grantee's revettueto an Afliliated lrntity and which may otherwise constitute l'evellue of the Affiliated 
Iintity, shall not constitute aclditional Gloss Revenues for purposes of this Irranchise. "Gross Revenues" 
shall inch¡de amounts ealned by Affiliated Entities only to the extent that Crantee could, in concept, 
have earned such ty¡tes of t'evenue iu connection with the opelation of Grantee's Cable System and 
recorded such types ofreveltue in its books and lìecolds directly but for the existence ofAffiliated 
Entities. "Gross Revenues" shall not include sales or other similar taxes imposed by law on Subscribers 
which the Grantee is not obligated to collect, uor alror-¡nts received fi'on l-Nef Institutions for use ol"the 
Institutional Netwol'k. 

3.2S "Llazardous Substances" has the meaning given by ORS 465.200( l6) (2009) 

3.29 "lleadend" lrreans Gt'autee's Facility fol reception and dissemination of Signals on the Cable 
Systent, including cable, autennas, wires, satellife dishes, nronitors, switchers, modulators, processors, 
equipment fol the Interconuection ofthe Cable System with adjacent cable systeurs or other separate 
comlrrr¡nications netwolk, and all other related equiprlrent and Facilities. 

3.30 "lncrcrnental" costs t¡eans the arnouut actually expended by Grantee in meeting an obligation 
under this Itrranchise which Grantee woulcl not othelwise have expended in ordel to opelate and oonduct 
the business of its Cable System ol'to meet another obligation of this Fra¡rchise. 

3.3 I "lntercorlnect" or "ltlterconrtection" means the plovision by Glantee of technical, ellgineering, 
¡lhysical, lÌnancial, and all other necessary col'nponents to provide and adequately lnaintain a physical 
linking of Grantee's Cable System with any other designated cable systeln or any separate 
cotrrtnullicatiotts network so that services of technically adequate quality may be sent to and received 
flom such other systems to the extent requiled by this Flanchise. 

3.32 "lnstitr¡tional Network" or' "l-Net" means¡ledicaled capaclty !o proviQe o¡1e_¡.vay a¡1çl bi; 
directional courmunicationservicestoandarnongfEG_Jnstitutiollspursuantto4TUSCg5]!and$54lu 
and/or t'esout'ces necessary to facilitate PEG Institution's eflèctive use of l-Net capaclly for conclqgti¡1g 
their business. (..! i1,ì?¡ l? ¡\*.Lr:_edl 
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3.38 "Pay Service" nreans video Signals deliveled to Subscribels ou a per progratÌt, per Channel, or 
ofher se¡tarate sr-rbscription basis for a f€e or charge over and al¡ove the legular charges fol other Grantee 
tiels ol'service. 
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3.XX "PBG lnstitution" means any School; agency ol'governutent, excluding feclelal goveln¡rellts; 
public libraly; ol not-ltrr'-profit olganization, with at least one physical site Iocated within the Fr.anchise 
Area. ( I I l?",7 ¡ I "l A glccrl ) 

3.39 "Person" lt'ìealls ally individual, sole ploprietorship, ¡ral'tnelship, assooiation, corporation or
 
othcr 1òrm ol'organization a¡,rthorized to do busincss in the State ol'Orogon, ancl inclr¡des any natural
 
llel'son, 

3.40 "Plogramtrler" n'leaus any Person les¡ronsible lor Programnring on the Cable System, inclucling, 
without linritation, any Person who produces or otherwise provides Progranrnring fol tlansl¡issiorr on 
the Cablc Systenr. 

3.41 "l)rograururing" ureans television pl'ograms, audio, video or othel pattelns of Signals to be 
transmitted on the Cable Systenr, and includes all proglams or patterns of signals transntitted, ol capable 
of being transmitted, on the Clable Systenr. 

3.42 "lìecold" llteans written ol graphic rnaterials, howevel producecl or leploduced, ol any other 
tangible perlllallent t'ecold, including, withot¡t linlitation, all letters, correspondence, urer.norancla, 
uritrutes, notes, sutl'tlltaries or accor.¡nts of teleplrone conversatiol.rs, surnmalies or accounts of personal 
conversatiolls or interviews, r'eports, notebooks, sketches, sutnmaries ol accounts of nreetings ol 
confet'ences, oltinions or reports of consultants ol'expel'ts, invoices, billings, statelrents of accounts, 
stuclies, appraisals, analyses, contl'acts, agreements, charts, gla¡rhs, photographs and any other wlifings 
or t'ecordings of every kind and description, including magnetic ntedia, and all sound recordings, to the 
extent related to the enfol'cenlellt or administration of ttris F'ranchise. 

{ì.mrirì-a.-$rd..¡àutùjirdiu$ld:¡¡::Lt¿[gd u$irl,*g -

3,XX "School" lneans any public educational institution, including primary and secondary schools, 
conrurttnity colleges, colleges, universities and exteusion cellters, and all similarly situated ¡rrivate and 
parochial edt¡cational institutions which have received the appropriate accreditation fi'om the State of' 
Oregon and, where requir^ed, fi'onl other authol'ized accrediting agencies.(1,1 j2.1? i\gfaqCj t 

3.45 "Section" Illeaus a provision of this Flanchise, uuless specified as part of another documenl. 

3.46 "Signal" nlealls any analog or digital electrical or light inrpulses can'ied on the Cable Systenr, 
whether one-way or bi-dilectional. 

3.47 "Streets" tneans the surface of any public stleet, road, alley or highway, within the City, used or' 
intencled to be used by the general public fol general transportation pul'poses to the extent the City has 
the right to allow the Gl'antee 10 use them, and the space above and below. 

3.48 "Subscriber" tneans any Pet'sou who is lawfr¡lly leceiving, for any purpose or l'eason, any Cable 
Sel'vices provided by Glantee by means of or in conneçtion with ttre Cable Systenr, whethel'ol not a fee 
is paid for such sel'vice. 

3.49 "Upstrean1" uleans the direction ofSignals transuritted to the Ileaclend h'onr renlote points on 
the Cable System or li'our Interconnection ¡roints on the Cable System. 

3ffiffiÍq$3"
 

l'rrrl*eq,]ris!þI! 

http:conversatiol.rs


ô. . ,. ,,.. .. ­

sñC.l*iìirit-:i,riúi!läùi:ti'l"ìii'-t"ù:¡.t¡$ äi,'iñ riur,: :rtrìstiîii*n,.ir¡,i*-1,¡ìi.ùî,,ìiii*, il,ìlrï'¿i¡irt 

.J,2. S_clvit't: L)irlu. (ilai¡lcq.sìrlll nt,til) thc ('ìry rrillli¡l cíniitccrl ( l8) lttctnLìri li()rìr tlìc lrflrJrir": 
ì)llt'ol'tliìc l'rurlr:lrisr:" tri';t 5. Lrir:r: l)i¡lt'iis ¡1r.tì)1id.r.:ti..ii.1 -(¡u-r't_irrrr.ì.,11,. 

^ 

4.¡. ßq4!.ry!r.g ry'g,þ¡þltg_d, Cla¡rtee shall not de4y Cable Seqyices fo aly group of qr¡bqcr!þe¡.s g¡ 
potentialo,$,rbscribers based upoq the inconre leve! of ¡gs-!de¡r{s of the Iocal a¡'ea in which such group 
resides, nor sltall Grantee base decisions about constluction or uraintenance ofits Câble Systenr or 
Facilities based upon the income level ofresidents ofthe local area in which such gloup resides. 

¡ cj:iìr'rlinr:, ì)i.(i t'Ìllírtirtil¡*, I 

Scction 6. INSTITUI'IONAt, NIìTWOtìK ç\11|il1"()rl¿ll_ilci:-ç1p1,1il*1¿L¡çLu.ct-l"nL'Llú $:*irurl 

6.1 Ct'alttee acknowledges that the City has acquired I-Net capacity, facilities, inlelcounection, 
services aud resouLces li'om a variety ofexisting fi'anchised cable service providers to design, construct 
and opelate an Institutional Network and to facilitate PEG Institr¡tions'uses of the I-Net. 'l'he parties 
acl<nowledge that the public interest wor¡ld not be served by duplicating existing I-Net facilities or 
services provided under other cable selvices ilanchises. 

(A) Gtantee agrees that the City n'ìay use I-Net lesoulces plovided undel this Fl'anchise to 
support use by PEG Institutions ofl-Net capacity, facilities, interconnects, services and resources not 
collstn¡cted, owued, conttolled, operated or provided by Glantee. 

(B) l'he City and Grantee may mutually agree on I-Net capacity, Intelconnect, facilities and/or' 
set'vices to be provided by Grantee to uleet identified l-Net needs of PEG Institutions. Granlee uray 
deduct the agreed u¡ron Incremental, direct costs or providing such I-Net capacity, facilities and/or 
services fi'om l-Net f'unds provided under Section 

6.2, Intelconnections. Uporr request by the City based on an identified community need, Grantee 
shall provicle an Activated Interconnection, within 1 80 days ofsuch request, fol the carliage and louting 
of I-Net Signals to and li'om any I-Net facilities plovided by Grantee and I-Net facilities plovided by 
other lì'anchised cable service providers, including cable sel'vice providers, selving jurisdictions 
contiguous with the Flanchise Area, l1'the City autholizes such Intelconnection, Grantee nray credit the 
Increnreutal, direct cost ofsuch lnterconnection against any paynrents made undel section 

7.1 PEG and I-Net CApital lree. Clantee shall pay to the City three pelcent (3%) of CLantee's Gross 
[ìevenues Annually (PEC/I-Net lree). 

'åffi#î$$3
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(l\) 'lhe PljG/l'l!et Foe shall be allocated to plovicle support 1''or Capital Costs related to PLIC 
Access and J-Nct. " 

(B) The City shall plovide Glantee with a repolt Annually desclibing the allocation of the 
PIIG/I-Net Fee, cotrtaiuiug sulficient detail to dernonslrate that the li¡nds under Seotion 7.1 ale r¡sed in 
conrpliatrce with the felns of this lrranchise.'Lhe City shetll Annually submit the report to Crantee no 
later than Decer¡ber' 3l . 

(C) The City intends to use one percent ( I %) of funds paid unclel Section 7. I to provide 
strppolt lor Designated Access Provider Capital Cosls; one percellt (l%) Ior Capital Costs in the l'ornt of 
glants lelated to ljLi!.ì lftçtitf¡lirì¡¡¡ use of Access Iìesources or the I-Net; and one percellt (l%) fo funcl 
Capital Costs related to the l-Net ancl its use. 

(D) The City shall work with the Crantee ancl recipients of the PEG/l-Net Fee to ensure that 
the contributions of the Glantee¡nder !lr!s Franchise ale appl'opriate!y qcknowledged. 

7.2 Payments. Following the effective date of this Franchise, Grantee shall make quartelly payments 
of PIIG/I-Net Fees to the City, undel Section 7, for the preceding quarter-year period encling Septenrber' 
30,Decembet'3l,March3l,andJune30. E,achquarterlypaynlentshall bedueancl payablenolater' 
fhan folty-five (45) days after the qt¡alter ending date. 

7.3 Ouartell-v Reports. Each paynrent shall be accompanied by a written report, verified by an 
autholized lepresentative of Clantee, containir.rg an accurate statellleut in summal'ized form, as well as in 
detail, of Cratttee's Ctoss Revcnues and the conrlrutation of the payment arnou¡rt. 

7.4 Jntelest on Late Pa)¡ments. Payments not received within forty-five (45) days front the quar.ter 
ending date shall lre assessed in accordatrce with Section ]2,3. 

7.5 PEG Access Suptrolt not Franchise Fees; Applicablq Federal Law. Glanlee aglees that financial 
support for Access ol l--Nc't Capital Costs arising llorn or lelating to the obligations set lbLth in Section 7 
shall in llo way modily or othelwise affect Grantee's obligations to pay fì'anchise fees to the City, 
Grantee aglees that although the sum of fi'anchise 1'ees and the payments set fbrth in Section 7 rnay total 
urot'e thatr five percent of Grantee's Gtoss Revenues in any l2-month period, the additional 
committrretrts are not to be offset or otherwise credited in any way against any flanchise fee payments 
undel fhis lrranchise. 

7.6 Review o1'Recolds. Grantee may conduct a financial leview or audit for the purpose ol'verifying 
whethel use of the PEG/I-Net lìee is in accordance with thìs Franchise. The Grantee shall notily the City 
in writing at least thirty (30) days prior to the date of an ar¡clit ol leview and identify the relevant 
financial recot'ds of City and the Designated Access Providel that Grantee wants to leview. The tilne 
period of the review or audit shall be for PEG/I-Net Fee payments receivecl no rrore than thir'ty-six (36) 
months prior to the date the Glantee notilìes the City of its intent to perforrr an audit ol review. The City 
and recipients of the PEG/I-Net Fee shall mal<e such documents available for inspection and copying. 
Documents shall be reviewed during not'mal business hours at atime and place nrade available by the 
City ol the Designated Access Plovider. 

Crantee shall plomptly provide the City with written notice of the audit or review's conclusions. "lhe 

City shall have sixty (60) days to plovide a written response, If the City disputes Grantee's conclusions, 
the partios shall attempt in good faith to reach a mutually acceptable resolution. If the palties are unable 
to agree, either party ntay subn.rit the issue to arbitlation uncler Section 20.2.11 the conclusions become 
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fìnal, cletermining that any PEG/I-Net Fee has not beell used ill accordance witll this lrranchise, then
 
within 30 dtrys, one of the following actions shall occur:
 

(A) If the City detel'mines that the recipiont has access to suflicient unl'estricted ft¡ncls, lhe
 
City nray require either:
 

(l) That the recipient expend its unrestlicted lunds to achieve the stated purposes oftho
 
original PE,G/I-Net funding not sl)ent in accordance with this Irranchise; or,
 

(2) Upon demancl, the lecipient shall return the lill al'nount of the PEG/I-Net funcling
 
alltotìtlt not spent in accoÍdance with this lìranchise to the PìlG/l-Net funding aecount.
 

(B) Ifthe City cleterurines thal the lecipierlt does not have access to sufficient unrestricted 
funds, the City may decide to cither: 

(l) Directly reimbut'se the PEG/Ì-Net funding account for the amount nof spent in 
accorclance with this Flanchise; or, 

(2) Allow the Grantee to reduce future PEG/l-Net Fee payrnellts by the arnount not spenl 
in accordance with this lrranchise. 

(C) The decision as to which of these options to exercise, undel sections 7.6(A) ancl (B), 
shall be at the City's sole discretion. 

"t\!) | f ;; \,rJ itLl[liçlthlr] r,l ( !., lr";rrrr.Ìrisc.)"
 

Section 8. SIIRVICB,,C'{}l\S"l*lÀ[X"il.{.*_N_,,r\$ l} x N'} {iìg{].(}'t}r\}iÇ"r'¡r¡ru
 

8.1 Non-Discriminatory Iìates and Charges. Grantee shall provide Cable Services to all Sr¡bsclibels 
in the Franchise Area undel non-discriminatory rates and reasonable tentrs and conditions. Grantee 
shall rlot albitrarily refuse to provide Cable Services to any Person within the Franchise Area, in 
accordance with Section 10.6. 

i,,üi:q:itit¡i liili""J'ü-ril,ùir;",:,rïitú:ilijiüiTirrti';-¡ili::m:;ä¡;¡ ii 
ìïe!id-q-üùLç-,k*js$ aliXådiu¡da¡xi:lt*¿J"l¡lüg:r i-¡lqq-rullrin s.*rlll):lirrv'l-l!*l!11!ù:tÀ\- iìry.-llq}rìçrr 

8.4 Monthly Sqliicr";ncl Irìstallatioll of Schools. Upon rcqucst, Clantce shall provide withoul clrargc 
the llasic Sel'vice Tier and one standard outlet to any School located within an activated IìT Selvice 
Radius provided that sr"¡ch School is not already receiving such service lì'om another cable provider. 

Section 8.5 Quality and Worknlanship. 'lhe Cable System constn¡cted ol erected by Glantee shall be of ­

good quality and workmauship and shall be maintained in good repair and effìciency. (.N.Q_!-L; i\:ll-l-Qll(. 
{i-1"î{l-tl!ì!içllll -(,.1.,..1-r-tQprlliclil l¡tuLrl¿ìßa) 
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åffiffir$s3. 
Section tÌ.6. lnspectiou of Construction. 'l'he City slrall have the Light to inspect any constnrction or 

ìillLÍllrr'ißq) 

Section 9. CAIìLtl SYS'I'EM UPGIIADII 

9. I Technolog..¿ A ssesstlreltt. 

(A) 'l-he City may notily Grantee on or aftel tl'l(l_1ìlì; tig lo 5jçi_v_iqç Dnte) that the City will
 
conduct a technology assessment of Grantee's Cable System. The technology assessment may include,
 
but is not be linlited to, deternrining whethel Gl'antee's Cable Systerr technology ancl pelfolrnanoe are
 
consisteut with culrent technical yrractices and range and Ievel ofservices existing in the five (5) largest
 
lJ.S. cable systems owned ancl operated by Glantee,r'rr- WU,AI_ljliillç.t1.{,,.t¡l,itiç,-r"pu¡suatrt to franchises that
 

l:rtt;tttlttli'ìrt illi: Sccti0lt: l:ilits Ir'l;ltcrj Io i{,.1¡¡i,r¡¡ ill 'l)lrr'n{ ( ,Iltr.,t-¿tlirilì"t 

(B) Glantee shall cooperate wilh the City to provide necessary non-confidential and 
ploplietaly information upon the City's reasonable lequest as part of the technology assessment. 

(C) At the discletion of the City, findings from the technology assessment nray be inclucled in 
any proceeditlg cot.tttrenced fbr the pulpose of identifying luture cable-r'elated colnl'nunity needs and 
interests undertaken by the City pursualìt to 47 U.S.C. $546. 

Section I0. CONSLMEIl FROTECTION 

l0,l ely s Cable felevisior@. 

(A) Glantee shall comply with the City's Cable Television Consumer Protection Policy set 
forth in Poltland City Code Chapter 3.1 15. 

(B) With Grantee and the City both t'eserving their lespective rights undel applicable law, the 
City and Grantee agree that celtain lequirerììenls of the Cable Television Consumer Protection Policy 
shall be interpreted itr the mannel set fol'th in Exhibit D hereol, and that the interpletations set f'orth in 
this E,xhibit shall contlol on the related requirernents set forth in the CableTelevision Consur.nel' 
Plotection policy as adopled by the City Council. 

I0.2 Subscriber Contracts. Crantee shall not entel into contracts with Subscribers which are 
inconsistent in any material sense with the lequirements of this Franchise. 

10.3 Qþ¡qç!rj1y. Glantee shall not transmit, or pelmit to be transnlitted, over any Channel subject to 
its edirorial coutl'ol any Proglarnuring which is obscene undel applicable Iaw. Grantee shall be deemed 
to have tlansnritted or permitted a trausmission of obscene Programnring only if a court of competent 
jurisclicfion has founcl that Glantee's oflicers ol employees, acting in their ar¡thorized capaoity, have 
l<nowingly permitted Programming which is obsçene undel applicable law to be transmitted ovel any 
Channel that is subject to Crantee's editorial control. 

10.4 Parental Control Device. Upon lequest by any Sul¡scriber, Glantee shall make available a 
parental coutt'ol ol lockout device to enable a Subscriber to contlol access to both the audio and video 

lrot'tions of arty ot'all Channels. Crantee shall infolrn its Subscribels of the availability of the lockout 
device at the tinre oftheìr inilial subscLiption and periodically thelealler. 

il 
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I tO.S lìcgulatio! ol'lìafes and Charget. All Grantee$ubsclibgr ¡a1eq 4¡rcl charges relatecl to o¡ þí":gr¡:'¡try, ---*]
legarding Cable Selvices shall be subject to legulation by the City to the full extent authorized try the
 
city charter and by applicable federal, state and local laws ancl city ordinances.
 

I lO.O Rafe Discrimination. All Crantee*Suþ99r!beL rates ancl cha¡ges qllatl be pqbl!shecl ancl non- @
cliscliminatoly as to all Persons and organizations ofsinlilal classes, uncler sinlilal"circunlstances and 

i conditions, Ct'antee shall establish similar lates and charges for all"Subscrlber¡ receiving similar @seq.:GlL.tu_-l
services, regardless ofrace, color', religion, age, sex, nralital ol'econonlic status, natíonal origin, sexual 
orieutatiou, physical or nrental disability, incorne of the lesidents, ot'geographic location within the 
Cl'antee's Irranchise Area, Nothing in Section 10.6 shall be constrr¡ecl to prohibit: 

(A) The terrpolary reduction ol waiving of lates and charges in conjunction with promotional
 
campaigns;
 

(B) (ìrarltee fi'onr offeling leasonable cliscounts to senior citizells or cliscounts to
 
economically disadvantaged citizens;
 

(C) Glantee establishing different and nondiscl'iminatoly lates and charges and classes of
 
services for comnrel'cial subscribers, as well as diffelent, nondiscliminatory rrronthly rates for classes of
 
comnrercial subsclibers; or
 

I (p) Grantee lì'our establishing reduceclbulk rates forgubscribery,iN{Jl-1.i,..-t,,¡i.1.?-A*¡cgrll 

10.7 Filing of Iìates ancl Charges. Glantee shall nraintain on file with the City a com¡rlete and current. 
I scheclule ofapplicableosubscriber rates ancl charges for Cable Services provided under fhis Franchise, in 

a forrll satisl'actory to ttrC Òity. Nothing in this Sìctiorr 10.7 shall be coilstruc<i to lcquirc thc Cralìtcc to 
1ìle rates and chalges uncler temporaly reductions ol waivers of rates and chalges in conjunotion with 
prontotional canrpaigns. As used solely in this Section I 0.7, no rate or charge shall be considel'ed. 

I tempolary ifosubscribers fave the ab!!ity over a per.igd g¡ea!e1 than six (6) cónsecutive months to 
purchase Cable Selvices at such rate ol charge. 

10.8 Changes in Rates and Chalges. 

(A) Crantee shall provide written notice 1o the City and Subsclibers at least 30 days in
 
advance of any inct'ease in t'ates and cltalges. Notice to the City of ploposed increases in rates and
 
charges shall be filed in a form satisfactory to the City
 

(B) l-lnless the City has lawfully lequirecl pliol leview of Grantee's rate increase in
 
accordattce with the requireurents and conditions of applicable law, Glantee's rate increase shall become
 
effective on the clate identified in the form fìled by the Glantee, provided that the effective date shall not
 
be earliel than the 3 l st day aftel such filing.
 

10.9 ADA Accessible Equipment and Services. To the extent autholized by Iaw, the Cily leserves the
 
right to requile and regulate tho installation or rental ol'equi¡rment which facilitates the leception of
 
llasic Selvice by hearing impaired individuals. Grantee shall notify Subscribels of the availability of
 
ADA equipment aud services and shall provide suoh equipment and selvices in accordance with federal
 
and state laws.
 

t2 
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10.10 Discriurinatory l)ractices. Grantee shaìl not deny Cable Service, ol otherwise discliminate
 

against Sr¡bscribers, Progtalnrrers or any other Persons on the basis of race, color, r'eligion, age, sex,
 
national origin, sexual orientation ol physical or mental disability. Grantee shalI comply at all times
 
with all otlrer applicable lèderal, state ol' local laws, rules and leguìations relating to non-discl'inrination.
 

1 0,1 I Unauthorized N4onitolins ol Cable Tapping. lior thc putl]oses of Scction l 0. l l, "'lap" nreans 
to otrserve ot'mol.titol'video, auclio, digital or other non-video SignaÌs, or any combinatiolt of suoh 
Signals carried on the Cable Systenr, wlrere the obselver is neither of the communicating parties, 
whethel the exchange is observed by visual ol electronic meaus, fol any llurpose whatsoever. 

(A) Neither the Grantee, nor any ol'its agents, enrployees, olficials or permittees, ol any other' 
PeLsot't, agency or entity, shall 'l-ap any cable, line, Signal in¡rut device ol'subscribel'outlet or receiver in 
auy nlanner inconsistent with applicable law. 

(B) Gl'antee nray Tap a cable, line, Signal input device or Subscriber outlet ol receiver to 1) 
detellrine the llulnber of viewers wafching a pl'ogralr where the identities of the viewers are not 
deternrined; 2) perfornr Cable System uraintenance and velily technical performance; and 3) identify 
theft of services, without the Subscriber's wlitten conseut. 

J o: l2:ll!!Jcsy: Deleted: lfhc City aud Crsltee slìåll 
" trìûirìLûjn constarìl yigilance rvitlr regard to 
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10.13 Permission of'Propel'ty Owner ol Tenant. Grantee shall not install or attach any of its Facilities Subscriber survcillrrrcc ol any krrrcl. 

to any residence ot'othel property without fir'st securing the permission of the owner ol'tenant of any Eqryg9d,_ru!o[! 
property involved, except where there is an existing utility easement resel'ved by plat or other 
coltveyal'lce ot' uuless such installatiou or attachr.nent is othelwise authorized by law. Nothing hereir.r, 
however, shall excuse the Crantee fron obtaining pennission fi'om anyone who has the right to approve 
ot'clisapprove the attachment. If such ¡ret'urission or easement is later revoked, unless Grantee is 
otherwise lawfully entitled to maintain its Facilities, whethel by the oliginal or a subsequent ownel ol by 
opel'ation of law, the Grantee, on fhe owner's request, shall plonrptly rel.nove any of its Facilities and 
ptomptly restore the property to a condition sinlilar to its plior condition. Grantee shall perform af I such 
installations and lemovals irr a worl<lnanlike mannel and shall be responsible for any danrage to 
resiclences or other property caused by the installation or the lerroval. 

10.14 .Sgþ_AlSúEçulptLists aUdl'erSOIaüACd !A1A. Grantee shall be subject to the plovisions ol' 

collection and use ofpersonalizecl data, and other issues involving the protection ofSubscliber privacy. 

l0.l5ContactlnlòrmationonSubsclibels'Bills. Clanteeshall includeonSul¡sclibers'billsthe 
contact inlbrmation for the City. GI'antee shall also provide to Subsclibers the City's contact infornlation 
atthetinlcofCableSer.viceirrstallationarrclatleastpt1l]!]a!¡y(\9Il.ì..9:&.|?.t$t-c'qc]Lthereafter.@ 

Section 1 I . "c.a {å{,{1,*$,9:}..ÈYå{*\Ì$._Ì\!-IY9ßK I oeleted: nr'isn)l.lN'r'r^r, )I 
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I l.l Çìaurelaq¿acrly. 

t.n; g1*r1g¡¡ ;hi,Ll,l J:ç, ç¡pirþlç 9{. provid j¡igBt leasr 200 or. mor e aorivared
"Çr'antee's "(,li¡Ìtlqmiuirnt¡n'l l)ownstt'eam video Channels and minimum Activated Upstreanr digital Channel Capacity of 

35MHz aocessiblefront any node, auy lìesidential Subscriber, any Access làcility, and any l-Net Site in 
the Franchise Area. This Upstreatu Capacity requires no additional installation of equiprnenf I'or use 

(B) Gratrtee agrees to lraintain the Cable Systern in a manner consistent with, or in excess of 
fhese sltecifications throughout the term ofthe Franchise with suffÌcient capability and technical qLrality 
to enable the implenrentation and perforurance of all the requirements of this Irlanchise, including the 
Exhibits het'eto, and in a Ittanner which meets ol exceeds FCC technical quality stancjalcJs at 47 C.F.R. $ 
76 Subpart I(, regaldless o1'the particulal folmat in which a Signal is transmittecl. 

I 1.2 l-eased Access Channels. Ct'antee shall nreet the leased access channcl requirements under 47 
usc $ 532. 

I 1.3 'l-echnical and Safet)¡ Standalds. 

(A) Grantee shall conrply with FCC Iìules and Iìegulations, Parir.76, Subpalt K ('ìlechnical
 
Standards), now in cffect or as lray be amended íÌ'om time to time.
 

(B) Gt'autee shall at all times etlploy the standard of care attendant to the risl<s involved and 
shall install and ntaintain in use courrnonly accepted rnethods and devices fol pleventing failures anil 
accidents which al'e likely to cause damage, injury or uuisance to the public or to employees of the 
Glantee. 

(C) Grantee shall install and maintain its Cable System in accordatrce with the applicable 
t'equirements of theNational Electrical Safety Code, and in such mannerthatthe Cable Systerrr shall not 
inter'Í'ere with any installations of the City or any public utility or Institutional utility, ol any franchisee, 
licensee or permittee of the City. 

(D) Grantee shall provide and put in use such equipment and appliances as shall contl'ol on a 

closed circuit l¡asis and effectually carry all electric cuu'ents and Glantee television and other systenl 
Signal impulses in a tnanner so as to prevent injuly to the wil'es, pipes, structures, and property 
belonging to the City or to any Pelson within the City. 

(E) Ct'antec, at its own expense, shall repair, r'enew, clrange, and implove its Cable Systerrr
 
lì'onr tinle to tinle as lÌtay be necessary to accornplish these purposes.
 

I 1.4 Perlormance Testing. 

(A) Grautee shall perfornt the following tests on its Cable System: 

(l) All tests required by the FCC; and 

(2) All other tests reasonably necessary to detemine compliance with technical standards 
acìopted by the FCC at any tinre during the telm ofthis Franchise or in response to subscliber' 
conrplaints. 

r"ffiffif$1}"1
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i,ffiffiit953(B) ¡\i a iilininlunr, the ü¡ail.iee's lests shaif inclucje: 

(l ) ProofofpeLfonrance when activating auy new construction; 

(2) Semi-anntral contpliance and proolof l)erfonl.ìallce tests in conf'ornlance with
 
general ly aocepterJ industry guidel ines;
 

(3) Cable System tests and intervals requil.ed by FCC regulations. 

(C) Crantee shallmaintain written Recol'ds of all lesults of its Cable System tests as required 
lry this Flartcltise, perf'olmed by or for the Grantee. Such test t'esults shall be available fol inspection by 
the City upon request. 

(D) 'l'ests may be witnessed by representatives of the City, and, upon request, Grantee shall 
iltform the City of the tilne and place of each test. The City may conduct independent tests of the 
system for which the Gt'antee shall give its fullest cooperation. Grantee shalt be requirecl to take pronrpt 
cot't'ective lneasures to correct any system deficiencies and to prevent their reoulrence. 

ll.5 Specific l'echnical Facilities or Capabilities. The following specifictechnical làcilities or 
capabilities shall be provided on the Cable Systern by tlie Crantee: 

(A) 100% Emelqency Standby Power. Crantee shall maintain standby power generating 
ca¡racity at the Cable Systenr lJeadend and thloughout the trr.¡nk and distribution networks as is in place 
on the effective date of this lrranchise. All stanctby power syslems shall be rated to provide at least four 
(4) hours dulation. ln addition, Crantee shall have a plan in place, along with all resouÍoes necessary for' 
implementing such ¡rlan, l'or dealing with outages of l'ìlore than four houl's. This outage plan aud 
evidence ofrequisite inrplenrentation resources shall be presented to the City r"rpon request. 

(ll) Emergency Alert Systems. Gt'antee shall comply with all applicable l'ederal anci state 
legulations regarding enrergency alert systems, including equipment standards and procedures lor 
alerting capacities. 'l'he City may identify authorized elrlergenoy officials for activating the errelgency 
alert system. 'l'he City rray also develop a local plan containing methods of emergency alelt system 
rnessage distribution, subject to applicable federal and state laws. 

11.6 Ouality and Workmanship. l'he Cable Systern constrt¡cted or elected by Glantee shall be of 
good quality artd wot'kmanship and shall be maintainecl in goocl repail and efficiency. 

I 1.7 lLs-pççtjp¡,sfçalt$¡!c1!1411. The City shall have the right to inspect any construction or 
itrstallatiotr work performed undel this Franohise. The City shall have the right to make such tests as it 
deeurs uecessaly to ensul'e compliance wifh the telms of this Franchise and applicable plovisions of law. 

Section 12. COMPBNSATION ÂND AUDITING 

I2.l Anlount of'Comltensatiotr. As oompensation forthe benefits and privileges underthis 
Franchise and in consideration ofpernlission to use the Streets ofthe City, the Grantee shall pay as a 
fi'anchise lee to the City, throughout the duration of this Irlanchise, an amount equal to five (5%) percent 

I 2. 2 Paymentr ê¡rd Qu4{qlrylßeparþ. 

http:requil.ed


(A) ìra-vnrents. Gralttee 's fÌ'anchise 1'ee payments fo the City shall be conr¡ruted quarterly 
lbllowing the elfective clate of this Franchise f'or the preceding quarter year peliocl encling Selrterrber 30, 
Decenlber3l,March3l,andJt¡ne30. Eachqr-raltellypayurelltshall l¡edue andpayablenolaterthan 
forty-five (45) days after the quarter ending date. 

(B) Qr¡artelllz lìeports. Irach payment shall be acconrpanied by a written report to the City, 
vel'ified by an authorized representative ofGrantee, coutaining an accuLate statellreut in suurnralizecl
 
fortn, as well as in detail, of Grantee's Gt'oss Revenues ancl the comllrtation of the paynrellt atrounl.
 

12,3 lnterest on Late Payments. Payments not received within f'orty-five (45) days fì'onr the quarter'
 
ending date shall be assessed intçrest conrpouncled at the rate ofone percent (l%) per nronth flont the
 
due date.
 

I2.4 llundled Services. If Cable Selvices subject to the fì'anchise fee requiled undel this Section I2.4 
are ¡trovided to Subscribels in conjunction witlr non-cable selvices, Crantee shall not allocate l'eveuue 
between Cable Services and non-cable services fol the purpose ol'evading or substantially leducing 
Gt'antee's h'anchise fee obligations to the City. 

12.5 Cost ofPublication. Grantee shall pay the cost ofpublication ofthis Franchise and any 
amendrnents thereto,;r:, such publication !q lgqr¡!1ed þy the Cily Ch.a¡te1 . 

12.6 Maximum l,egal Compensation. The parties acknowledge that, at present, applicable fcderal 
law linrits the City to collection of a rraxir.r.lurn permissible li'anchise fee of five percent (5%) of GLoss 
Rçvenues. IntheeventthatatanytimeduringthedurationofthisFrauchise,theCityisauthorizedto 
colleot an atnount in excess of five percent (5%) ol'CLoss lìevenues, then the City may request a 

lì¡.5i l "l iu st"rl li,tt LìÀ1|l Ç flí: pi J,ìp $ q {l I íl uìl iJ !,ç_) 

12.7 Additional Conlmitments not Franchise Fees. No telnr ol condition in this Franchise shall in 
auy way modify ol'aflect the Grantee's obligation to pay franchise fees related to Cable Services in 
accorda¡rce with applicable law. Although the total suur of such franchise fee payments and additional 
cotrlnitltrenls set forth elsewhere in this Franchise nray total nrore than fìve l)ercent (5%) of Grantee's 
Ct'oss Iìevenues in any I 2-month period, Glantee aglees that the additional courmitrnents herein ale not 
flanchise fees as defined uncler'47 LJ.S.C. $ 542, noL are they to be offset or credited againsl auy 
franchise fee paynrents due to the City so long as such commitntents are exercised by the City in a 

srrbscr.ihels. (N$.{_i:. 9ittl l:l i\g,r'c-crl t<: r'rli¡irr q¡ igilLltl {",i¡ll,ciitS1, lirrrgrrng_c) 

ilLj giuttl fìrtt",¿íl$ lgn$rìgsj 

12,9 Ar¡dits and Reviews. 
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rq¡ffi'*fiçr ;a ll, ,.1 EÌ.¿&, r.ì(A) AC"æpIat:Cc sf-!4ygel11 affd llçAqrpulalion. No acceptance ol'any paynretlt pursuanf to
 
Section 7.1 or Section l2,l of this Franchiseshall beconstrued as au accord thattheamountpaid is, in
 
fact, the correÇt atroullt, nclr shall any acceptallce of payments be oonstrued as a l'elease of any clainr the
 
City nray have 1'or further or additiorral surrs payatrle. All antounts ltaid under Section 7.1 or Section
 
l2.l ofthislìranchiseshall be sub.jecttoauditbytheCity,providedthatonlypaynrentswhichoccl¡rued
 
during a period of thirty-six (36) nronths prior to thc clate the City nolifies Crantee of its intent to
 
¡rerl'olm an audit shall be subject to such auclit. Grantee agrees to pay the City for:
 

(l)lnterestotranyundet'payurentofanarrrountclueunclerSectionT.l otsection l2.l of 
this Fl'anchise that is disclosed as the lesult of an audit, such interest to be calculatecl at one percent (1%) 
ovel'the existing prime rate as set by the Wells Fargo Banl<, National Association, or its successor and 
assigns as designatecl by the City, compoundecl quartelly flom the date on which the payntent was clr¡e. 
If such payment is not received within thirty (30) days of notice fiom the City, then inferest shall be 
compounded daily flonr the date on which the lrayment was due unfil the date the City receives the 
paynler'ì1. 

(2) lìive percent (5%) of the underpayment shall be due within thirty (30) days of written 
notice frotr the City, if the City's audit cliscloses that the Grantee has paid ninety-hve percent (95%) or 
less of the principal anlount owing fol the period undel audit. If such payment is not roceived within 
thirty (30) days of wriften notice lÌom the City, then inferest shalt be compounded daily fi'om fhe clate on 
which the payment was due until the date on which the City leceives the payment, such intelest to l¡e 
calculated at otte perccut (l%) over the existing prime rate as sef by the Wells Fargo Bank, National 
Association, ol its sr¡ccessors and assigns as designated by the City. 

(B) Aurhorirv ro Audit. 

(l) The City ancl its agents ancl representatives shall have autholity to arlange l'or and 
condr¡ct audits under Section 12.9, within the Portland metloltolitan region, upou no less than thirty (30) 
days prior wlitten notice, and during nolnral business hours. Within the limitations established by 
Section l2.9,the City nray detel'mine the scope of audit in each instance. 

(2) The Grantee agrees to reimburse the City for': 

(a) The reasonable costs ofsuch audit ifthe audit discloses that the Grantee has 
paid 95%o ol less of the fees owing undel Sections T. l and l 2. l for the period at 
issue; or 

(b) One half of the reasonable costs of sr¡ch audit if the audit discloses that the 
Grantee had paid more than 95%obttt less than 98% of the fees owing uncler' 

Sections 7.1 and 12.1 for the period at issue. 

(3) The Glantee shall reimbutse the City within 30 days of leceipt of an invoice lÌom the 
City showing such costs wele actually incurred and wele directly related to the audit. The Grantee's 
obligation to leinrl¡ulse aud iting costs under this Section I 2.9 shall not exceed $ I 5,000.00 pel aud it. 

12.10 t,iability l'ol l-icenses and'l'axes. Paynrent of the fi'anchise fee and other financial obligations 
under this Frallchise shall not exelrpt Grantee ft'our the l)ayment of any license fee, tax or charge on the 
business, occupation, propeÍy or income of Glantee that may be imlrosed by the City, except as nlay 
otherwise be provided in thc oldinance or ordinances irrposing such othel license fee, tax or chalge. 
Tlre City's right to impose any such license fee, tax or charge shall be subject to any limitations on the 
City under applicable law. 
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Section I 3. ll.ECOll.ÐS_AND IIEPOI{TS 

I 3. I -Qpel l.-ìcp,o,l¡i-s. Grantee shall nranage all ol'its opelations in accordance with a policy of' 

Ll, t,:ling,iilll the City shall have the right to inspect all Records of the Crantec ancJ Affiliatcd llntitics at 
any tinte dut'itrg norual busiuess hours at a Grantee business olrerations site within Mr¡ltnontah, 
Clackamas or Washingtou counties, Olegon, and to detelmine conrpliance by Grantee with its 
obligations under this Ft'anchise. lf any books ol lecords of Glanatee al'e not kept in a looal office ancl if 
the City determines that an examination of such recol'ds is necessary or appropliate for the ¡relformance
ofany ofthe City's duties, adnlinistlation ol enforcenrent ofthis Franchise, then all reasonable travel 
and related expenses incun'ed in making such examination shall be paid by the Clantee. lN-Q-t,l¿ 
.\'1Ul,.l\íl tttlll- ilfìfi$lt$ CI* F,l"QpQåCll liillgtragr:ì Glantee shall not deny the City access to Glantee's 
Iìecords on the basis that Gl'antee's Records are under the control of an Affiliated Entity ol a thild party, 
I'athel'than the Grautee. In the case of Affìliatecl Entities not undel comlllot.t control with Crantee, 
Grantee shall not be subject to the remedies set forth in Section l9.l(A) if sLrch Affiliated llntity does 
not pelmit inspection of its Records, and Grantee has; 

(A) made available for inspection all of its Records relevant to the cf eteulination ol' 
compliance; and 

(B) exelcised all reasonable effbrts to persuade such AflÌliafed Entity to make such Recolds 
available I'or inspection. 

I3.2 Information and lìepolts. Grantee shaìl provide a current copy of the fbllowing inforntation at 

(A) Cable System structul'e ancl operating information: 

lllr i i:¡i ier Q f -,l,ryi ils !,i n I t]sì lirlili!)û; 

(2) l'he numbeL of Ilasic Service Subscribel's, other programnring selvice tier subsclibels, 
Pay Service Subscribers ancl pay-to-basic percentages (Annually); 

(3) Schedule of all Cable Selvices and Progt'arrrning services, tiers and/ol packages, and 
Channel assignnrents, provided on the Cable System (Annually and upon change); 

(4) A scheduleof all Glautee's rates ¿rnd charges (Annually and upon change); 

(5) A monthly Cable Selvices sample custonlel bill within the f-r'anchise Area, including 
copies of all comrnunications of a general natule related to Cable Services sellt to Subscribers with the 
bill (monthly); 

(6) Copies ofother conrnrunications ofa general nature sent to Subscl'ibers lelated to 
Cable Selvices, excluding conrntunications sent to individual Subsclibers which name that Subscriber 
(at the sarrre tir.ne comrnunications at'e seut to SubscLibers); and, 

(7) A copy ol'Subscliber privacy ¡rolicies and the Sr¡bscribers service agreer.nents, 
including ternrs and conclitions (Annually and upon change). 
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(B) Ctantee shall provide an ¿ruditecl statement or, in lier-¡ of such audited statentent, a 

statetrellt certified by an ofäcel ol'the company of Closs Iìevenr¡es îor lhe ììr'anchise Area from the 
previous ye¿ìr, no latel than one hundred twe nty ( 120) days after the encl of its fìscal year'. 'Lhe statentent 
shall contain such infolnration as nray be required lì'orn tinte to time by the Cify, ancl at Ieast the 
follorving, Ltnless the City rvaives the requirement: a listing of all categories of Gloss Reveuues, and the 
l'evenue associatecl with such categolies, in suflicienÍ detail and with sufficient explanalion to enable the 
City to unclerstand the statement and to verify the accuracy ol'payments to the City. The leport shall 
include an explanation of any decluctions made from Gross Revenues in the calculation of payments. 

I 3.3 Gerleral ReÞorts. 'lhe City shall have the right to request, in writing, information as is 
appropriate and reasonable to determine whethel'Grantee is in conpliance with this Franchise. Grantee 
shall provide the City such infolmation in a format as Gl'antee customarily prepares such leport or 
information. Grantee slrall fully coo¡rerate with tha City and shall provide such information and 
docuntents as necessary and reasonable for the City to evaluate conpliance. Grantee reserves the right

'l3.3to object to any lequest lrade undel this Section as unnecessary, unleasonable ol inappropriate 
uuder the circr¡rrrstances. 

13.4 Forntat.'ì'he City, aftel consultation with Crantee, may specify the form and dctails of all 
Grantee's leports required under this f'ranchise. 

13.5 Iìepqls of Regulator.y Violafions, Upon wlitten request, Grantee shall pr.ovide copies to the 
City of any communications to aud li'onr federal, state or local courts, r'egulatory agencies or other 
govet'nurental bodies addressed to Crautee regarding any alleged, apparerlt or acknowleciged violation 
by Glantee of any applicable federal or state law specifically r"elated to the operation of Grantee's Cable 
System ot'Grautee's provision of Cable Selvices within the Franchise Area. Gt'antee shallsubnrit such 
colrltruuications to the City no later than thirty (30) days aftel such request. Grantee shall not clairn 
confidential, privileged or proprietary lights to sr¡ch d<lcurnents unless under applicable federal, state, ol' 
Iocal law such documelrts have been deternrined to be confidential by a court ofconrpetentjurisdiction, 
or a lederal or state agency ol a request for confÌdential tleatntent is ¡rending. 

{ìqusllrt l¡¡-r.turjtlllgttlìrtd ¡ 

I9 

$ Ë' d.l #ß ii{"J
å. €_) sJ¡ e3 r.J '* 



$"F$Ñi$153 

,l"i.iltu$l. i1i lÈ-(ìpg.i-ri¿çsl urrlçtr- fllq Ðrugl¡t Illiþlrç: lLçqlLd¡ l,,¡lw, 

Scct¡on. I ¿. C U¡t C nn I I N O nfr.t tr¡ I ¡rl C¡r'l I ON n Irl U I f\SUßANçE 

14.I Indemnifìcation 

(A) Genelal Indemnification, Grantee shall indemnify, defend and hold lrarmless the City, its 
oflioers, agellts, boards and employees, fronr any liability fol claims, danrages, costs or expenses, 
including court and appeal costs and leasonable attorney fees ol expenses, arising fronr any casualty or' 
accident to person or property, including, without linlitation: copyright infringement; defarrration; 
danrages arising out ofol by reason ofany constluction, excavation, operation, ltrainlenance, 
recollstructioll or any other act doue r¡nder this Irranchise, by or for Glantee, its agents, or its employees; 
orbyreasouol'anyneglectolonrissior.rofGrauteetokeepitssysteurinasalècondition. Gl'antee's 
inclenrnification obligation shall not extend to liability directly alising ou1 of any negligence or willfL¡l 
tniscottduct by the City ot' its officers, agerlts, boalds ol enrployees. The City shall provide Glantee 
prolnpt notice of any such claim which Glantee shall defend with counsel of its own choosing ancl no 
settlel¡ellt or courpromise of any such claim will be done without the priol wlitten apploval of the City 
which apploval shall ttot be unreasonable withhelcl. Grantee shall consult and coopelate with the City 
while conducting its defense of the City and the City shall fully coopelate with the Grantee. 

(B) lndemnification for lìelocation. Grantee shall indemnify the City for any damages, 
clainls, additiorlal costs or expenses assessed against or payable by the City ar'ising out ofor resulting, 
directly or indirectly, ft'om Grantee's failure to l'elìrove, adjust ol relocate any of its Facilities in the 
Stleets in a timely Íìlannel'itr accordance with a lelocation schedule furnished Glantee by the Cify's duly 
authorized agent in writing, unless Grantee's lailure arises directly fronr the City's negligence or willlul 
misconduct. 

(C) Indel¡nification - I-lazardous Sutrstances. Glantee agrees to lolever indemnil'y the City, 
its oflìcers, agents and errlrloyees, fì'onr and against any claims, costs and expellses of any kind, whether 
direct ol' indilect, ot'pul'suallt to any state or lèderal law, statute, r'egulation or order', for the removal or 
lemecliation of any leaks, slrills, contanination or residues of I-lazardous Substances, clirectly attributable 

in the Stleets. 

1 4.2 Insurance. 

(A) Grantee shall maintain in full force ancl eflèct, at its own cost and expeuse, continuously 
during the lìranchise Temr, the fbllowing insurance covet'age: 

(l) Conrnrercial Ceneral Liability Insurance in the anlount of two urillion dollars 
($2,000,000) combiued single limit for property damage and bodily injury. Such insurance shall covel 
the constt'uctiotr, o¡reration and rlainteuance of the Cable Systenr, and the conduct of Grantee's Cable 
Service business in the Irranchise Alea. 
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(2) Arrtomobile l-iability lusurance in the auror¡nt of one nrillion dollars ($i1,000,000) 
combinecl single linrit for bodily injury and propelty damage coveÍage. 

Oregon. 
(3) Workers' Cotrpensatioll hlsLrrance meeting all legal lequilernents of the State of 

(4) ìrm¡rloycrs' Liability Insurance in thc lòllowing amounts: (A) Bodily InjuLy by 
Accident: one hundred thousancl dollars ($100,000); and (B) Bodily Injury by Disease: one hundlecl 
thousand dollats ($100,000) employee limit; fìve hundled thousand dollars ($500,000) policy Iimit. 

(5)'l'he limits of the insurance as plovidecl herein shalÌ be subject to any ohanges as to the 
trraxiuruu limits irnposed on nrunicipalities of the State of Olegon during the ternr of this Franchise. 

(B) "l'he City and the Courmission shalleach be designated as an additional insured under' 
each of the iusul'ance policies requiled in this Secl.iolt 14.2by endorser¡ent on the policies, except 
Workers' Compensation and Bmployer''s l-iability lnsurançe. 

(C) Crantee shall not cancel any lequired insurance policy, nor shall Grantee allow the 
required insut'¿rnce to lapse, without obtaining alternative ir.rsurance in conformance with this 
Agreeuretrt. For any of the insurance policies iclentilying the City and the Coulnrission as additional 
insureds, as provided under this Section l4.2,Ihe Glantee shall notify the City and the Cotrmission 
within five (5) business clays of any notice of non-r'enewal, any cancelation, or any nlatelial adverse 
change in coverage. If the insulance is canceled or uraterially altered so as to lre out of compliance with 
thet'equirementsofthisSection l4.2duringthetermofthisFranchise,Granteeshall providea 
leplacement policy. 

(D) Each of the required insutance policies shall be with insulers authorized or permitted to 
do business in the State of Oregon, with an A-: VII ol'better rating for linancial condition and financial 
pelfot'mance by Best's Key Rating Guide, Property/CasLralty Edition, ol an equivalent rating entity. 

(E) The insurance shall be without prejudice to coverage otherwise existing alld shall name 
the City, and its officels, ageuts, and employees as additional insureds as theil interest lray appear, 
except the Workers' Con.rpensation and Entployer''s Liability ìnsurance. 

(F) Gt'antee shall provide the Commission, within fifteen (15) days of the Effective Date of 
this Flanchise, a certificate or evidence of insurance celtifying the coverage required above, which shall 
be subject to the approval ofthe City's Legal Counsel as to whcther the insurance certified is consistent 
with the requit'eurents ol'this Section I4.2. Failure to uraintain adequate insurance as requirecl undel this 
Section 14.2 shalt be cause fol revocation ofthis Franchise by the City as set forth in Section 19. 
(l0l,ii"l? Äs,r:cç:d tq l [" sdil$ ir this suboççrliilr) 

(G) 'fhe City shall rec¡uire as a condition of any separate agreerrent betwcen thc City and a 

Designated Access Provider, that the Designated Access Provider shall include the Glantee as a naured 
insured in the Designatecl Access Plovider's liability insulance policy with respect to any clainr for 
injury, damage, loss, liability, cost or expense arising from Programming or other tlansmission placed 
by the Designated Access Provider on PEG Access Channels or the Institutional Netwolk (but not if 
alising out of or by leason of any act doue by the Crantee ol its ofliicers, agents or employees). 

'l4.3 Faithful Perfornrance Bond. 
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ì¡¿i*r q& t,Ì(A) Upon thc elJ'ective date of this lrranchis<:, the Glantee shall furnish proof of the posting of 
a 1'aithful perforurance bond running to the City with good and sufficient surety appÍoved by the City, in 
the penal sunl of lìive Ilundred l'housand Dollars ($500,000.00), conditioned that the Cìrantee shall well 
and truly observe, f'ulfill and perfòrm each tenr ancj condition of this liranchise. Such bond shall be 
lurainfained by the Cìrantee fhloughout the telnt ol'this l]r'anchisc. 

(B) Grautee shall pay all preuriums charged for any bond requiled under Section l4.3, and 
unless the City Council specifìcally directs otherwise, shall keep the sarne in full lorce and effect at all 
tinres thr^ough the later of either: 

(l)1'he lenraining telm of this Franchise; or 

(2) If requited by the City, the removal ol'all of Glantee's system installed in the City's 
Streets. 

(C) "l'he bond shall contain a plovision that it shall not be tenril'ìatecl ol othelwise allowed to 
expire without 30 days written notice I'irst being given to the Cify Auditor. 'l'he bond shall be subject to 
the approval of the City Attolney as to its adequacy undel the requirements of this Section 14.3. During 
the tel'nr of the bond, Glantee shall file with the City Auditor a clu¡llioate copy of the bond along with 
written eviclence of payntent of the lequiled premiurns unless the bond otherwise provides that the bond 
shall not expile or be ternrinated without 30 days prior written notice to the City. 

(D) Subject to the City's prior alrploval, Crantee may plovide an ilrevocable letter of credit or 
othel l'orm of fìnancial assurance in lieu of a faithful performance bond. 'lhe altel'native {òr'm of 
financial assurallce shall give the City substantially the same rights and guaralltees plovided by a faithful 
performance bond. 

(E) In lieu of the performance bond required under Section I 4.3, the Gl'autee may e lect to 
provide to the City a fully executed Guarantee in Lieu of Bond of Qwest Broadband Selvices, hrc, d/b/a 
CentulyLlnk in the fornl provided in Exhibit E to this Franchise. In the event of such election, the duly 
executed Guarantee in Lieu of llond shall be filed by the Grantee within thirty (30) days. Any 
performatlce bond required under Section 14.3(A) shall lemain in effect until replaced by such 
Guaranlee in Lieu olBond. t l0;',lll2 ¡!11çiç:d t:(l {.,1,, çf.|i$ ìr tþj¡ .$"Ul¿Stçlipu) 

14.4 Constluction Bond. DLrring all times when Glantee is performing any construction wolk in or 
undel the Stleets requiring a stleet opening pelnrit, Grantee shall post a faithful performance bond or 
irrevocable letter of credit, as is lequired for street opening pelmits, running to the City, with good ancl 

sufl'icient surety approved by the City, in tlre sunr lequired by the City's pelmit. The boncl ol letter of 
credit shall l¡e conditioned that the Grantee shall well and truly obsel've, fulfill and perform each telm 
ancl condition of the Franchise. Gr¿¡ntee shall pay all plemiums or other costs associated with 
rraintaining the bond or lefter of credit, and shall keep the sanre in full force and ef{ect at all times 
during the constluction work. 'l'he bond or letter of cledit shall provide that it nray be te lrrrinated upon 
linal approval of Grantee's construction wolk in or under the Streets by the City Engineer'. Upon such 
approval, the City agrees to sign all docuurents necessary to release the bond in accordance with the 
tenlrs of this Section I 4.4. During the duration of the construction work, Grantee shall file with the City 
Auditor acopy of the boncl or letter of credit, along with written evidence of the lequired premiunrs 
unless the bond otherwise plovides that the bond shall not expire or be tel'ninated without 30 days plior' 
wlittennoticetotheCity.. Thebondorlettelofcreditshall besubjecttotheapproval oftlreCity 
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Section 16. TRANSFEII OIt GIÌANTBB'S CABLE SYST'llM 

16,.l 'lransfer DelÌned. Fol purposes of Section l6, "'Iranslèr" shall urean any folrn of salc, 
change iu control, collveyance, lnortgage, assignment, nret'ger, pleclge, encumbrance, deed or grant, in 
whole or in part, and whether voluntary or involuntary. 

16.2 Council Consent. Neither this ìrlanchise nor all or substantially all of Gl'antee's Cable 
System located in the Stleets by authority of this F'r'anchise shall lre Transferred without the priol wlitten 
consel'ìt of the City as explessed by orcìinance, which consent shall not be unreasonably withheld, except 
to entities that contt'ol, at'e controlled by, or are under corrrlrron control with the Grantee. Grantee shall 
give written notice to the City of any Tlansfel's to entities under such contmon control within ten (10) 
clays ofsuch transfet's. The City's granting ofconsent in one instanoe shall not render unnecessary any 
subsequeut consellt in any other instançe. Nothing contained in this Franchise shall be deenred to 
prohibit the lllol'tgage, pledge, ol assignment of tangible assets of Gratrtee's Cable System fol the 

l)ul'llose ol'financing the acquisition of equipnrent for ol the construction and operation of Grantee's 
cable system, within ol'outside the City, without the City's consent, but any such mortgage, ¡rledge or 
assignrnent with respect to Grantee's Cable System shall be subject to the City's other rights contained 
in this Fl'anchise, 

16.3 ßcvlqw. 

(A) ìn detennining wlrefhel the City will conscnt to any Transfer, the City may inquire into 
the teohnical, legal, and financial qualifications of the prospective party. Grantee shall assist the City in 
any such inquiry. '1ihe City may oondition any Transfel upon such conditions related to the technical, 
legal, and linanoial qualifications of the prospective palty to pelfolm accordillg to the terms olthis 
Iìranchise, as it deems reasonably aplrrolrriate or to the resolution ofoutstanding and unresolved issues 
of Grantee's nonconrpliance with the ternrs and conditions of this Flanchise. 

(B) No'lì'ansfer for which the City's consent by oldinance is requiled lray occur untilthe 
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successol', assigttee, lessee or tlanslbrce has conrplied with the reqnirentcnts of Section l 4 ofthis .Ê, {:'r È,s gÞ qr 4' 

Franchise, including, but not lirrrited to, providing certilicates ol'ir.rsuranca, unless the City Council 
waivessuchcourpliartcebyoldinance. Withinten(10)daysaflelexecutionandcleliver^yofany 
instrument so conseuted 1o by the City, Cìranfee shall file with the City Auclitor an execLrtecl oouuterpal.t 
or celtified copy theleof. 

I 6.4 Leases. Grantee shall not lease any portion of its f lanchisecJ Cable System without the 
City's priol consent as expt'essed by oldinance. However', and notwithstanding Section 16.2, Grantee 
ntay lease any ¡rortion of its Cable System in the ordinary coul'se of its business wifhout otherwise 
obtaining the City's consent by oldinance, so long as Glantee relnains solely responsible f'or looating, 
selvicirrg, repairing, relocating ot'lemoving sLrch portion of its Cable Systenr. A lessee of any portion of 
(llantee's Cable System shall not obtain any rights under this lìranchise. 

I6.5 Sales. 

(A) NotwithstandingSection l6.2,Cranteenaysell portionsof itsCablesysteminthe 
ordinary cottlse of its business, without otherwise obtaining the City's collser.ìt by oldinance, so long as 
Grantee complies with the following conditions: 

(l) 'llhe sale is to the holder of a cunent existirrg, cablc system franchise, license, ¡rernrit,
ol other similal light granted by the City; 

(2) Within fourteen (14) days of the sale being executed and becoming final, Granfee 
shall provide wlitten notice to the City, clesclibing the portions of the Cable System sold by the Glantee, 
iclenfifying the lrurchaser o1'the Facilities, the location of the Facilities (in accordance with the mapping 
t'cqttit'ententsol'Section I5.l(B)andprovidinganexecutedcounterpal'torcertifiedcopyofthesales 
documents; 

(3) Crantee renrains solely responsible for locating, servicing, repairing, relocating or 
rernovitrg its lenraining Cable System; and, 

(4) Within foulteen (14) days of the sale being executed and becoming final, the 

ltt"tt'chaser of such Facilities shall file written notice to the City that it has assumed sole responsibility foL 
locating, servicing, repailing, relocating or removing the purchased Facilities undel the purchaser's 
cul'rent, existing valicl cable system franchise, license, pernrit ol othel similal right granted by the City. 
The purchasel shall not obtain any of the Gl'ântee's rights undel'this Franchise. 

(B) If requiled by fedelal law, the City shall urake a final decision upon a proposed Transfer' 
within I 20 days ol'receiving a wlitten request fol approval of a 'l-ransfer containing ol accompanied by 
such infolrnation as is lequired by federal law and this Franchise. If the City fails to render a final 
decision on tlte request within 120 days, then the proposed Transfer shall be deelred to be cousented to 
by the City. At any tirrre during the 120 day period, the City nlay request in writing that the Grantee 
provide or cause to plovide any information reasonably necessal'y to rendering a final decision on the 
request. The City and the Grantee may, at any time, aglee to extend the 120 day period. 

(C) Bankruptcv or Dissolution. Gt'autee sh¿lll immediately report to the City, as soon as it 
becorrres knowtr, the initiation of bankruptcy proceedings, or corporate ol partnelship dissolution. 

(D) ,ÇSlDg!{. No cousent by the City, which is required under this Section, shall be 
unleasonably denied or delayed. 
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, (A) 'l'hc City Council shall be vested with thc power and right to reasonably regulate the 

I cxelcise ol'thc privilegcs pernritted by this Franchise in the ¡rublic interesç-(N!-]-|;.ljl.iil'L,\,Jl|el\-e 
I l_t.i''!li:rl II pro¡r_o..;al-\ll"lilllfì. ¡ç¡lt í11",ls:l*tççlçitsi:lqw) 

(ìf ) Glantee shall not be relieved of its obligations to contply, plornptly and completely, with 
any provision of this Franchise by any failL¡re of the City to lrromptly enfolce corrpliance with this 
f-ranch ise, 

lT.2CityRegulator-vActions. Granteeshall complywithanyandall lawful actionsoftheCity 
affecting Gtantee's o¡ret'ations under this Franchise, including, without limitation, all ordels, contlacts, 
and regulatory actions taken pursuant theleto, in all respects and without exception, so loug as such 
actious clo not materially aÎfect the lights of Grantee heleunder. In the event of any direct conflict 
between City orders and regulatory actions, and the terms of this Franchise, this Flanchise shall prevail. 

17.3 Iìight of Intervention. "l'he City shall have the light to intervene in any suit ol ploceeding to 
which the GI'autee is a palty, in the eveut the City's rights undel this Irranchise may be affecteil thereby. 

Section I 8. DOUÄL ÐMPLOYMEN]. OPPORTUNITY/ AFF.IRMATIVE ACTION/ MINORITY 
I} [J SI I\ ESS ENTDIIPRISES 

1 8. I lÌLual Dlllployrlrcllt Ourortunil,y. 

(A) Throughout the ferm of this F'ranchise, Grantee shall 1ìrlly comply with the equal 
entployntent op¡rortunity requilements of federal, state, and Iocal law, and in particular, FCC rules and 
legulatiorts lelating thereto. Upon lequest by the City, Grantee shall h¡rnish the City a copy of the 
Grantçe's Annual statistical report filed with the FCC, along with proof of Grantee's Annual 
cer'tification of contpliance. Grantee shall imurediately notify the Cily in the event Grantee is at any
 
time deternlined not to be in compliance with FCC lules or.regulations.
 

(B) Throughout the tenll of this Franchise, the Grantee shall maintain a policy that all 
eutltloyment decisious, practìces, aud procedures ale lrased on urerit and ability without discl'imination
 
on the basis of an individual's race, color', r'eligion, age, sex, national origin, sexual ol'ientation or
 
physical or Ilental clisability. Glantee's policy shall apply to all employment actions inclucling
 
advertising, rect'uiting, hiring, pronrotion, tlansfer, remunelation, selection for training, contpany
 
benefits, disciplinary action, lay-off, and temrination.
 

lS.2AffirnlativeAction. Clanleeshall carryoutitsequal employmentop¡rortunitypolicyby 
nral<ing a detelmined and good-faith eflorf at affitmative aotion to cnrploy and advance in employment 
woulen, r¡inoritìes, ancl the physically and nrentally disabled. 

18.3 Minority anci F'emale Business Entellrrises. Grantee shall make detel'nlilled and good faith 
el'forts to use minot'ity and female business enterprises in its contracted expenditures, including, without 
linlitatiott, contl'acts for the acquisition of goods, services, materials, supplies, and equipment used in the 
construction, uaintenance, and o¡reration of its Cable System. Ildirected by the City, the Clantee shall 
palticipate in the City's Minority and Female Business Bnterprise Certil'ication Plogranr. 

30 

9Wð$r:4t$1" 

Deleted: , proviclcd, horvcvcr, rhat suclr 
rcgulalion sh¡ll bc rcason¡blc ând not 
matcrially nrodily thc tcrnìs oflhis 
lìr¡nchise 



I ç, d.j crç i^ [
! (l tI ,¡-! 'rj'l 

Seçtiqn l9.lìlìANCrll-!58 VIOL,Â'X'IONS AND RliMBDItts. EXt,f RAT|Ol\,{,Np IìÐNIìWAt, 

I 9. I jþ4ed i es-l-qrliarlc]ri iç_-V.jp I ¿l!is[i. 

(A) ln addition to any rights set out elsewhcre in this lrranchise, or sucl'ì othel rights as it may 
possess, the City reserves the right af its discrction to apply any of the following remedies, alone or in 
conrbination, in the event Grantee violates any material plovision of'this L-ranchise. 

(l) Recover liquidated clamages as provided in Section l9.l(C), 

(2) Iìecover s¡recific danrages fronl all or any part ofthe security provided pursuant to 
this Ft'auchise, inclucling without Iimitation any perfomrance bond, lettel ol"credit or other security, 
provided, howevet', the assessnent shall lre for such amount as the City reasonably cletel'mines is 
necessary to renrecly the violation; 

(3) Con.rmence litigation seeking recovery of nronetary darrages or specific lterfolmanoe 
ofthis Franchise, as such remedy ntay be available; 

(4) Reduoe the duration of the ternr of this Flanchise on such basis as is leasonable 
plovided that in no event shall the amount ofthe term renraining after the reduction tre less than thLee (3) 
years; ol' 

(5) Revoke this Franchise, 

il¡$ttr{ rìd t o Lìt-tlt¡-t esÌ, 
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(l) 'llhe City and Grautee t'ecognize that delays, expense and unique difficulties giì)i.be 
iltvolved in establishing actual losses suffòred by the City and fhe public as a result of the Clantee's 
violafion ol'certain aspects of this lrlanchise. 'l'o that encl and subject to Glantee's right to trotice anci the 

thqjllf"q¡¡1i119 amou.llg !o the City lor aqy vlqlatign of the categgries lisled below. l!1e pa¡tieq agree that 
st¡ch alrrounts are a reasouable estimate _b"::.il1-,'ìl p"l¡t"ti,ç"i of the$anrages (inoluding increased cosls of 
adnlinistratiolr and othet' damages difficult to measure) the City and the public would suffer in the evenl 
ofCrantee's breach such provisious ofthis Flanchise. The election ofliquidated danrages for an 
incident shall be the City's sole and conrplele lemedy as to that incident. 'Ihe parties aglee that such 
liquidated darnages shall be considered as a leasonable estinration ofthe actual and lrotential danrages 
suffered for violations of these categories; 

(a) For any lailure to plovide data, docuurents, l'eports ol' information as provided in the 
Franchise - f[1,000 per day or pel violation, up to a total of920,000 during any rolting 
twelve (12) nronth period; 

(b) FoL any failure to comply with FCC technical standards, any emelgency alelt 
standalds ol any back-up power requireurents - $ 1,000 pel day or pel violatiou, up to 
a total of $40,000 during any lolling twelve (12) month lteriod; 

(c) lìailure to provide PEC Channels and/or PEG/I-Net capital sulrpor.t paynletlts 
requiled by this Francllise - $1,000 per clay or per violation, up to a total 01'lì40,000 
during any rolling twelve (12) month period; 

(d) Irailuretoprovidel-NetincompliancewiththeprovisionsofthisFranchise-$1,000 
per day or per violation, up to a total of $40,000 during any lolling twelve (12) month 
period; 

(e) f'ailuretoconrplywithcustomerservicestanclardsandleports-$l,000perdayorper 
violation, up to a total of $40,000 duling any rolling twelve (12) nronth period. 

(f¡ Violation of any othel provision of the Franchise - $1,000 per day or per violation, u¡r 

to a total of $20,000 during any rolling twelve (12) nronth peliod. 

(3) lrffective Jauuary 1,2017, uraxilnur.n liability fol each category of damages set forth 
in Section l9.l(CXl)(a) fhrough (Í) above shall increase by 15o/o, so that, by way of example and uot 
limitafion, where the maximum liability in a twelve nronth rolling period is $20,000, that limit shall 
increase to $23,000 fol each remaining year of'the Franchise term. 

(4) The assessnlent and recovery of liquidated damages will not constitute a waivel by 
the City ofany othel right or renredy it nray have unclel the Franchise or applicable law as to subsequent 
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incidents. 'l'he assessnrent and lecovely ol'liquiclated damages 1'or a ¡rarticular violation will substitute
 
lòr ilre recovery o1'actual damages f-or the period of the assesslrrent.
 

(5) ìjach violation of any matet'ial provision of this Irranchise shall be considered a
 
sellarate violation for which separate liquicìatecl damages may be inr¡rosed. Crantee's obligations uncler'
 
this Franchise relating to PEG Access Channels, Pllc/l-Nct Capital suppot't, l-Nct, flanchisc l'ees,
 
cìistomer sel'vice standalds and rcports, and re¡rorts ancl recolds contained in Section l3 shall at all times
 
be consiclet'ed matcrial plovisions. Enr¡rrrel'ation of nlaterial Franchise plovisions set folth in this
 
Section 20.1(CX5) is not exhaustive and shall not be invoked under any guicleline for contlact 
interpletati<ln to nal'row the scope of other material lel'ms, violation of which woulcl be a material breach 
of this lrranchise. After the imposition of liquidated danrages, if Grantee has not cured ol coltrnrencecl to 
cure the alleged breach to the satisfaction of the City, the City may pul'sue any othel'r'emedies available 
under this Flanchise or applicable law. 

(D) ln detennining which of the rer¡edies available under this Fl'anchise is appropriate, the 
City nray consider, an.long other things: (1) the natule and extent of the violation; (2) whether Glantee 
has had a history of similar violations; (3) the damage suffered by the public ancl the cost of remedying 
the violation; ancl (4) such othel factors as the City nray deem aplrropriate. 

(ll) 'fhe City uray shorten the ternl of this Flanchise or revohe this Flanchise in the rranner 
described in Sections 20.1(AX4) and (5) upon the occurrence ofany ofthe following acts or events: 

( I ) Any lailure to com¡rly witli the lequirements of Section I 4 of this Flanchise, 
including but uot linrited to, ally fàilure to provide unintelru¡rted insurance ol pelforurance boncls; 

(2) Grantee is found by a court ofconrpetentjurisdiction to have practiced any fraucl 
upon the City; or 

(3) Grantee fails to obtain and maintain any pernrit, lì'anchise ol' license lequired by any 
federal ot'state regulatory body alfecting Clantee's authority to own or operate a Cable System within 
the City. 

(F) Except for the renredies specified in Section 20.1(AX3), in addition to its other rights and 
lenredies as set forth in this lrranchise, the City shall have the right to levoke this Franchise aftel'the 
appointnrent ofa t'eceivel ol'trustee to take over and conduct the Grantee's business, or the initiatìon of 
leceivelship, r'eorganizatiou, iusolvency or othel sinlilar action ol proceeding, unless Glantee, its 
¡'eceivet'or trustee timely and fully perfomr all obligations, until such tinle as this Franchise is either 
rejected or assumecl by Crantee, its receivel'ol tl'ustee. 

(G) Except for liquidated damages as provided in Section 20.1(C), in the event that the City 
rrrakes a prelitrinary detennination that the Grantee has violated this franchise, the City shall corrmence 
a contestecl case proceeding undel the rules adopted by the City. The City's final detelmination, 
following a contested case proceeiling, may be appealed to the City Counci[. The City Council sh¿¡ll 

consider the appeal, under rules established by the City Council, based on the lecord established in the 
contested case proceecl ing. 

19.2 Notice and Opportunity to Cure. 

(A) 1'he City shall give Grantee thifty (30) days ltrior written notice of its intent to exelcise 
any of its rights under Section l9.l , identifyir.rg the leasons fol sr¡ch action. 
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(B) lf Glatrtee t'ol.t'ìoves or otherwise cul'es the asserted violation constituting the st¿rted reason 
within the thirty (30) day notice peÍiod, or if oure is not reasonably possible within the thiLty (30) day 
period and the Gt'antee initiates goocl faith efforts satisfactory to the City within the thirty (30) day 
period to cure fhe asserted violation consfituting the stated reason and the effolts contiuue in good fàith, 
The City shall not exercise its lights under Section 19.1, 

(C) If Crantee ftrils to rernove ol' otherwise cure the asserted violation constituting the stated 
reason within the thilty (30) day notice ¡reriod, ol il'the Grantee does not undertake and continue eff'orts 
satisfactory to the City to retledy the stated reason, then the City may exercise any or all of the remeclies 
available undel Section l 9. l or such other rights as the City tltay possess. 

I 9.3 Minor Variances. 'f he City nlay, upon request of the Grantee or its own motion, permit the 
Grantee to vary its mannel'of performance under this Flanchise so long as the variance does not result in 
a substantial change in the ternrs ofthis ì.'ranchise or a substantial reduction in the services to be 
plovided. 

19.4 Expiration. 

(A) Upon the expiration ol"this Franchise, subjectto 47 U.S,C, g 546 and other applicable 
federal, state or local laws, the City shall have the right, at its election, to: 

( l ) Renew or extend Glantee's Franchise; 
(2) Invite additional proposals and awald a lrranchise to another Person; 
(3) Decline to grant a renewed franchise; or 
(4) Take sr¡oh fulther actiotr as the City deenrs alrpropliate. 

(B) Unfil such time as the City exercises its rights under Section 19.4,lhe Crantee's rights 
and responsibilities within the City shall be controlled by the ternrs of this Franchise. 

19.5 Reuroval ofPlantanclllquipment. IftheCityhaslevokedthisFranchiseasprovidedinSection 
19.1, or if this lrlanchise has exlrired without being renewed or extended, or in the event of the City's 
¡rut'chase, lease-purchase, coudetnnation, acquisition, taking over or holding of plant and equipment, all 
ofGrantee's rights under this Franchise shall inlmcdiately cease and be divested. Thereafter, except as 

provided in this Sectiorl, ot as otherwise provided by ordinance, the Grantee shall renrove its Facilities 
from the Streets ancl Íestore the Streets to the standards provicled in Section I 5.4. In the event ofa 
failure by the Grantee 1o plopelly perl'orm such work, then the City may pelform the work and collect 
thecostthereoffì'onltheCrantee.'lhecostthereofshall bealienuponthesystemoftheCranteeanda 
set-olf against auy sullls owed Glantee by City. 

Scction 20. MISCBLLANBOI"IS I'ROVISIONS 

20.1 Compliance with l.aws. 

(A) Both Glantee and the City shall comply with all applicable federal and state laws. 

(B) Glantee shall comply with all applicable City ordinances, resolutions, rules and 
regulations adopted or established pul'suant to the City's lawful authority. 
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(C) Nothing in this Flanchise is intended to ar¡tholize the Grantee to engage in any activity 
consfituting a violation of lèdelal or state antitrust laws, including, but not limitecl to, the Shelman Act, 
the Clayton Act, the Robinson-Patnran Act ol any related anrendnrents ol regulatory provisions. 

20.2 Arbitration 

(A) Any dispute between the parties hereto, including but not limited to disputes or 
controversies arising fi'om or lelated to intelpretation ofthis Franchise, nray be albitrated provided that 
both palties consent in wliting to the albitlation. Suoh arbitlation will be final and binding, and the 
parties shall have no right to appeal from the arbitrator's decision. 

(B) l'he City tnay initiate arbitlation by resolution of its City Council, while Grantee may 
choose to initiate arbitration by sending written notice to the City. 

(C) After arbitlation has been initiated, the City ancl Crantee n'ìay agree that one arbitrator 
nray conclLtct the albitl'ation. If the palties ale unable to agl'ee upon the identity of the arbitrator withiu 
20 days after the arbitlation has lreen initiated, the albitrator shall be selected by the presiding civiljudge 
of the Multnonrah County Circuit Court. 

(D) lf either the City or Crantee does not corlsent to having one arbitl'ator conduct the 
arbitration, the albitl'ation shall be conducted try three arbitratols, who shall be selected as follows: 

(l) lf the City initiates albitlation, the City shall select one arbitrator and Grantee by 
wl'itten notioe shall select one arbifrator within l5 days alter passage of the resolution. lf Glantee 
initiates arbitration, it shall identify its selected arbitrator in its written notice, and the City shall select 
one ar'tritlator, within l5 days after receiving the notice. 

(2) 'Ihe two selected arbitlators shall select a thild arbitlatol within I5 days after the 
appointnrent ofthe second arbitlator. Ifthe two albitratols are unable to agl'ee upon a third arbitrator 
within the time limit, the third atbitlatol shall be appointed by the presiding civiljudge of the 
Multnomah County Circuit Court. 

(E) After selection ofthe arbitrator(s), the arbitrator'(s) shall take an oath to serve neutrally 
and impartially. The albitlator(s) shall then schedule a date, time and place fot the arbitlalion healing.
'l'hehearingshall occurnotlessthan l20daysaftertheappointmentofthearbitrator(orthethird 
albitrator', if thlee arbitl'ators ale used), unless extendecl by mutual agÍeel'nel1t of the City and Grantee. 
'l'he albitrator(s) shall lrake a written leport to the City and Glantee on the final determination within 
60 clays al'ter completion of the healing. If the albitration is conductecl by three arbitrators, the 
determination of a nrajolity of the albitl'ators shall constitute a final, binding albitlation determination. 

(F) Once initiated by the palties, the arbitlation shall be conducted accolding to the Unifonrr 
Arbitration Act, ORS 36.600 to ORS 36.470 (2009). 

(G) 'l'he City and Gr"antee shall share equally the fees and costs of the arbitrator(s). 

(Ll) ln any arbitration proceeding regalcling a modilication of this Franchise, initiated under' 
Section 20.15, Section 20.16 or Section 20.8, the arbitrator(s) nray oldel a modification ofthe Franohise 
in lcsponse to the events and circunrstances initiating the arbitration proceeding. The arbitrator(s) shall 
attenlptto nrodily the Franchise so thatthe net rights and obligations ol'the City and the Granteç l'emain 
substantially the satrre after the nrodification as they wele prior to the events ancl oircumstances leading 
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to the albitration proceecling. 'I'he party seel(ing the modification shall have the burden of'establishing 
how the net lights and obligations rcmain substantially the sarre, If the arbitrator'(s) determine that it is 
not ¡rossible to so modify the franchise, then they shall nrake a linding so stating in their fìnal 
detel'ntination and instead shall nrodify the lì'anchise to provide as fair a balancing ofthe lights and 
obligations ofthe City and the Glantee as they ale leasonably able to achieve in relation to the balancing 
o1'rights and obligations L¡ndcr the franchise ¡rrior to nroclification. 

20.3 Mediation. 

(A) 'l'he City and Grantee agree that should any dispute arise between the palties concerning 
any aspectofthis Franchisewhich is notresolvecl by mutual agreemelltof the¡lalties, and unless either 
party believes in good làith that injunctive relief is walranted, the dispute may be submitted to urediated 
ncgotiation plior to any party conrnreucing litigation. In such event, the City and Grantee nray agree to 
participate in good faith in a non-binding mediation process. The nrediator shall be selected by mutual 
agreelîetltoftheparties. Intheabsenceof'suchnrutual agreerllent,eachpartyshall selectatemporary 
utediator, and those mediators shalljointly select a penrarlent mediator. If'the City and Crantee are 
unable to successfully conclude the rnediation within 45 days fiorn the date of the selection of the 
mediator, eithel party may ternrinate further mediation by sending wlitten notice. After written 
terrnination notice has been received by the other party, eithel party may request arbitl'ation, as set forth 
inSection20.2,olmaypursueanyotheravailablelegal remedies. Allcostsassociatedwithnlediation 
shall be borne, equally and separately, by the pal'ties. 

(B) ln auy urediation regarding a modification of this Fl'anchise, regarding disputes between 
tlre pat'ties undet'Section 20.15, Section 20.16 or Section 20.8, the City and the Grantee agrce that they 
shall attem¡rt, in good làith, to agree to modifications to the Irranchise so that the net rights and 
obligations of the City ancl the Crantee rerrain substantially the same after the modification, as they 
wele ¡rrior to the events and cilcumstances leading to the mediation proceeding. 

20.4 Continuit.y of Service. Grantee agrees that alloSubsclibels shall leceive all avai!able Caþle 
Services insofar as their'financial and othel obligations to the Grantee al'e houored. ln the event that the 
Cl'antee elects to modify or sell its Cable System, the Grantee shall make a good l'aith effort to ensure 
that all$ubscribers receive go¡ltinuous, tlninlgr r upled serv_ice legardlegg of lhe g!1'cu¡l¡g1a¡ceg dur ing the 
term ofthis Franchise. In the event ofpurchase, lease-pulchase, coudemnation, acquisition, tal<ing over 
or holding ofplant and equipment, including subsequent assignment, sale, lease or other tlansfer to any 
othel Person, the Grantee shall operate the Cable System fol'such reasonable periods as are necessary to 
maintain continuity of Cable Selvice to alf Slbsclibers. 

20,5 Severability and Sulvivability. If any Section, plovision orclauseof this Franchise is held by a 

court ofcompetentjurisdiction to be invalid or unenforceable, or is preenrpted by fedelal or state laws or' 

legulations, the lenlaindel'ofthis Franchise shall not be affected, unless the City Councit deternlines 
such Section, provision or clause was nraterial to the City's agleeureut to issue the Franchise. AII 
provisions concemirrg indemnity shall survive the termination of this Agreenrent fol any cause. 

ìlxpilation ol telmination of this lrranchise shall not extinguish, pre.iudice or limit eithel party's right to 
enforce this Irlanchise with lespect to any default or defect in perfolmanbe that has not been corrected. 

20.6 No Recourse against City. l'o the extent plovided by law, Grantee's reÇourse against the City 
or its offioials, boards, conrmissions, agents or enrployees fol any claim alising from any provision or 
requirement of this l-ranchise shall be linrited to injLrnctive relief and decìaratoly relief.j:'i()'f'[l \:{l-l(]-t,{.ì 
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20.7 Nalfq!þr'cement by the C'it)¡. Grantee shall not be le lieved of its obligations to comply with 

any of'the ptovisions of this lìrancìrise by reason of any failure of the City to enforce prolrpt 
cotn¡rliance, nor does tlie City waive or linrit any of its lights under this Franchise by reason of such 
failul'e or neglect. 'Ihe City Council shall be vested with thc power and authority to leasonably regulate 
the exercise o1'the plivileges perrnitted by this fì'anchise in the ¡rublic interest. 

20.8 Action b)¡ Agencies ol' Coul'ts. Grantee shall plornptly notify the City in the event that any 
agenoy of the federal govemulent or the State of Olegon or any court with cornpetent julisdiction 
t"equit'es the Glantee to act inconsistently with any provisions ol'this Franchise. tJpon receipt of such 
notificatiotr, the City or the Gt'antee may determine if a material provision of this F¡'anchise has been 
aflècted. Upon such determination, the City ol'the Crantee may seek to nrodiSi or. alrrend this lìranchise, 
pursuallt to Section 20.1 5, as may be necessary to carry out the parties' intentions and pulposes under 
this Flanchise. 

20.9 Choice of lìolt¡m. Any titigation between the City ancl the Crantee alising under or legarding 
this liranchise shall occur, if in the state courts, in the Muìtnomah County Court having jurisdiction 
thereol, and if in the federal couLts, iu the United States District Court fol the Distlict of Oregon, 
Portland Division. 

20.l0ChoiceofLaw. l'hisFranchiseshall begovernedbyandconstruecl inaccordancewiththe 
laws of the State of Oregoll, even if Olegon's choice of law lules woulcl otherwise lequire application of 
the law ofa different state. 

20.llNotice. Anynotice plovidedforunderthislìranchiseshall besuffìcientifinwritingand: (l) 
deliverecl personally to the following adclressee; (2) deposited in the United States Mail, postage ¡rrepaid, 
certified urail, retut'tt leceipt lequested; (3) sent by ovemight or col.nmercial courier' (such as Federal 
Express); or, (4) sent by l'acsinrile tt'ansuission addressecl as follows, ol to such othel address as the 
receiving party hereafter shall specify in writing: 

If to the City: Olfice fol Community Technology
 
City of Poltland, Oregon
 
I I I SV/ Columbia, Suite 600
 
Poltland, OR 97201
 

With a copy to: City Attolney's Office
 
Roonr 430, City l-lall
 
l22l SW 4th Avenue
 
Portland, Orcgon 97204
 
F'AX No. (503) 823-3089
 

Il'to the Grantee: 	Qwest Broadband Services, lnc. cllb/a Centuryl-ink 
Attention Public Policy 
I80I California Street 
IOil' ìrlool' 
Denver'. CO 80202 
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With a copy to: CentulyLinl< 
Attentiou: Public Policy 
310 SV/ Pall< Avenue 
I I'l' Irloor 
Poltland, Olì 97205 

Any such notice, cot.umunication ol delively shall be deented effective and deliveled upon the 
ealliestfooccurof: I)actual delively;thLee(3)businessdaysafterdepositingintheUnitedStatesl¡ail 
as aforesaid; 2) one (ì) business day after shipment by commeroial coul'ier as afolesaid; or'3) the saure 
day as facsimile tlansnrission (or the first business clay thereafter iffaxed on a Saturday, Sunday or legal 
holiday). 

20.12 Ileasonabilit)' of Actions. In auy matter pt'ovided for in this Flanchise involving discr.etionary 
acts by the City or the Crantee, including but not linrited to the giving of consent, approval or 
itrstt'ttctiotrs, the palties agree that they will eacfi act in a uranneL that is reasonable under the 
ci rcunrstances. 

20,13 lrorce Majeure. 

(A) !'orlturposes of this Franchise, the term "Folce Majeure" shall mean acts of God, 
Iandslides, earthquakes, lightning, fires, hulricanes, volcanic activity, stontls, floods, washouts, 
droughts, civil disturbances, acts offel'rorisnr ol ofthe public enenry, stlikes, explosions, lockouts or 
other industrial disturbances, insulrections, public riots, partial or entile failure ofutilities, documented 
work delays caused by waiting lòr utility 1rr'oviders to selvice or nrol.ritol utility poles to which Grantee's 
lacilities ale attached and docuurented unavailability ofrnaterials and/or qualifìed labol to pelfornr the 
wol'k ltecessary; and other similal events which are uot reasonably within the control of the distlessed 
party. 

(B) lf either party is wholly ol partially unable to carry out or pelfonn_its obligations under' 
this lrranchise as a resr¡lt of Force Majeure, the clistr"essed party shall not be deemed in violation or' 

default during the duration of the Folce Maieure. The distressed party shall take immediate and diligent 
steps to comply as sooll as possible undel the circumstances, and shall take all ltecessary corrective steps 
to reuredy as expeditiously as possible the non-compliant responsibilities and duties allected by the 
Force Majeure. The distlessed party_shall give ¡rrompt notice of such Force Majeure, describing the 
sallre il'r reasonable cletail. The distressed palty's_obligations under this Flanchise shall not be deetled in 
violation oL defàult fol the dLrlation of the Force Majeure. In the event that delay in pelfolmance or 
làilure to pelfornl affects only palt ofthe distlessecl party's capacity to perfolm, the distlessed palty 
shall pellbrm to the extent that it is reasonably able to do so. Force Majeure shall not apply to any 
obligations undel this Franchise lor the payment of rnonies due. T'he acts ol onrissions of Affiliates are 
not beyond the Grantee's control, and knowledge of Afliliates shall be imputed to Glantee. 

20.14 Integlatjen and Written Modrfìçatigl Except as otherwise explessly provided within this 
Franchise, this Flanchise contains the entire agreeulent between the City and the Grantee. Any plior 
fì'anchise agreelllellts between the City and the Crantee shall be superseded upon the elfective date of 
fhis Franchise. This Franchise nray not be altered or modilÌed orally but only by an instrunrent in 
writing executed by duly authorized replesentatives of tlìe City and the Crantee. 
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20.15 Changes itl Law or Uue¡llbrc lise Provisions. 

(A) The City and Grantee have enterecl into this Franohise under the federal and state Iaws in 
efÍcct on the el'fective date ol'this Franchise. 1'he City and the Cira¡rtee l'osel've the right to request 
modifications to this lìranchise, under Section 20.15(B), to âcconnt for changes in the law during tlre 
ternl o1'this Franchise. 'l'he City and the Crantee also reserve the Light to request modifications in this 
Fr"anchise, under Section 20.15(ll), ifany provision ofthis Franchise beconres, or is declared, invalid or 
unenl"orceable, 

(B) Upon written notice fì'onl eithel party, the City and the Glantee may voluntalily aglee, 
under Section 20.l5(A), to participate in a non-binding mediation proceeding uncler Section 20.3 to 
uediate, in good faith, moclifications to the terms and conditions of this lrranchise. The written request 
shall specifically identify the particulal reasons under Section 20.15 (A) forthe rnodification sought by 
the requesting party. ln the nlediation ¡rroceeding, the City and the Crantee shall attempt, in good faith, 
to agree to nlodifications to the Franchise so that the net rights and obligations ofthe Cily and the 
Ct'antee t'emain substantially the sanre aftel the modification, as they were prior to the events and 
circunrstances leading to the nlediation ploceeding. Ifthe City and Grantee are unable to successfully 
conclude the mediation within 90 days fronr the d¿rte of the written notice requesting the mediation 

¡rroceeding, the ¡rarties may agl'ee to submit the mattel to albitration as set forth in Section 20.2. 

20.16 Renegotiation. 

(A) If any plovision of this Franchise becomes invalicl or unenforceable and the City Council 
or the Crantee explessly finds that such provision constitufed a consideration matelial to this Flanchise, 
then the City and the Grantee shall renegotiate the ternls of this Franchise, sub.ject to the mediation 
procedures ofSection 20.3. 1"he palty seeking renegofiation shall serve on the othel party written notioe 
of a r'equest to ntediate. '['lre palties shall have 90 days to conduct and complete the lenegotiation. If the 
City and the Grantee cannot successfully conclucle the renegotiation within 90 days fi'om the date of the 
nrediation recluest is served upon the othel party, the mattel may be subrrritted to albitlatìon r-urder' 

Section 20.2. 

(B) By mutual agreelîent, the City and the Gl'antee may meet at any time duLing the terln of 
this lìranchise to leview and renegotiate matters of concel'n or interest to either of thenr. The topics of 
such renegotiation shall be stated in writing by each pafly ¡llior to such ureetiug, but each party nlay 
include any topic or concern arising under this Franchise ol'otherwise. 

Scction 21. WRITTBN ACCBI'TANCB 

2l.l Written Acceptance, On or before thilty days after this Franchise becomes effective, Grantcc 
sllall file with the City Auditor's Office a written acceptance of this Flanchise duly executed by the 
Glantee, in the form provided in Exhibit F to this Franchise. Such acceptance shall be unqualified and 
shall be au accelltarlce of all the telms, conditions and restl'ictious colltained in this Fl'anchise. 

21.2 Failure to Irile Accelrtance. Any failule on the part of the Clantee to file suoh written 
acceptar'ìce within such tinle shall be deemed an abandonlrrent and re.jection of the rights and plivileges 
conferled by this Franchise, and this ordinance shall theleupon be null and void. 
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$tatjd+¡d Jnstajlation;'For purpose$ of,Section 8, 'lStandar:d Ilìstallàlionl2 means an 
installatioll of a drop no more than 125 fbet between the Dwelling Urrit and the nc'arcst 
po-int of access on the Streèt Iiom rwhich the Cable System is designed to serve the site, 
which qr"ralifìes a lìesidential Subscriber f.or installation at standard rates. Bxcepl as 
otherwise plovided ir-r Section 8,3, Grantce shall provide Starrdard Installation within 60 
days of a service t'equest to any potential llesi<ienlial Subscriber throughout the Franchisc 
Arca at Grantee's published rates and charges. Forpurposes of this Section, a request 
strall be deemed,nìade'òn the date of signing a serùice agreement, receipt of funds by the 
Grantee, r'eceipt of a wrilten request by the brantec or receipt by the Grantee of a verifìed 
oral request. 
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Nôn-Standal:d Installatign$, In gerleral, Gia¡rtee shall,have no obligation to provide 
service necessitating a service drop extension beyohd a Standard Installation unless the 
potential Residential Subscriber requcsling service contractually agrees to pay 
construction costs based on the following fornrula: 

Ëäsä io'fäì"ôöiät"¿-- mlafave 8l20l20rz 4:01r00 PM 

(A) : Grantçe shall proVide servioc at'itsrStandard Installation ráte for,the initial 
125 feet ofservice drop extension. 

(g) Grantee and the llesidential Subscriber shall,shale,equally tl¡e actual cost. 
of the service drop extension for the clistâuce over 125 feet,but less than 250 feet, 

(C) 'flie Residcntial Subscriber shall pay all costs fol the scrvicc drop 
extension f'or the distance greater than 250 feet. 

8.4 Line-Extènsion Aid tò Constrirction" For those,ìPersons not eligible for 
installations pursuarrt to Section 8.2 and 8.3. Grantee shall have no obligation to plovidc 
Cable Service causiug direct and incremcntal linc extcnsion costs in excess of 50 times 
the standard,monthly charge for Expanded Basic Service Tier or its equivaletrt, unless the 
Person requesting service contractually agrees to pay such costs, bascd on the l'ollowing 
formula: 

Grantee shall plovide installation at its standard installatiou rate ii the 
direct artd incremental line extension costs are equal to or less tlian 50 times the standar<l 

rnonthly charge for lixpandcd llasic Service Tier. 

dilect ancl incrernental line extension costs in r*..r, of 50 tinies thc standald nrouilrly 
charge for' Iixpanded Basic Service 'fier. 
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EXÏflBTT B
 
ACCNT'TAINCII Û[T EXTEI\STON OF T'IIRM ÛF CABT,E F'RA]1{C}{TSE
 

Karla Moore-l,ove Council Clerk 
City l{all 
1221 SW 4th Ave Room 140 
Portland, Oregon 97204 

This is to advise the Cify of Portland, Oregon that Franehisee that F'ranchisee Qwest Broaclband 
Services, Inc. ("Qwest BSI"), abn Centurylink, hereby unqualifiedly accepts the provisions 
applicable to thern of Ordinance No. passed by the City of Portland, Oregon, 
on the of ,2013, extending the term of the cable fi'anchise granted by the City of 
Portland, Oregon to Qwest BSI under Ordinance No. I 81414 and by Ordinance No. 184206 
consenting to Qwest BSI's parent, Qwest Communications International, Inc, change of control 
at tlre parent level to Centurylink, Inc., to December 3l, 2015 and agrees, as applicable, to abide 
by the following terms and conditions: 

a. 	 In all respects and without exception, Qwest IISI abn Centurylink agrees and 
acknowledges that the extension of the term of the cable franchise will not affect, 
diminish, impair or supersede the binding nature of the existing valid ordinances, 
li'anchises, resolutions and agreernents applicable to operation of the cable systern, and 
that during the term of the extension Qwest llSI and Centurylink, Inc. shall comply with 
each and every provision of the cable tancliise including all lawful applicable 
ordinances, orders, contracts, agreements, oornmitments, side letters, and regulatory 
actions taken pursuant thereto, as applicable, whether prior or subsequent to the date of 
the term extension that is the subject of this Acceptance. 

b. 	 Qwest BSI abn Centurylink will comply with all applicable requirements of the cable 
fi'anchise consistent with applicable federal and state law. 

o. 	 Qwest IISI abn Centurylink specifically acknowledges and accepts that the City of 
Portland does not waive and expressly leserves all legal rights and authority ir-r regard to 
any ancl all non-compliance under the catrle franchise that may uow exist or may later be 

discovered to have existecl during the term of'the franchise, even if prior to the extension 
o1'the cable li'anchise autholizedby the Ordinance No. 

d. 	 Qwest IlSl abn Centuryl-ink does not waive and expressly reserves all legal rights they 
may have under the curreut oable fi'anohise and applicable law. 
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QWEST BROADI].{I{I} SEI{VICES, trNC. STATE OF )
 
abn CENTURYI-INK, INC. 

By
 
Name:
 
Title:
 

Date: 2013 

APPROVED AS TO FORM: 

Portland City Attorney's Office 

a. Offrce for Community Technology 
P.O. Box 745
 
Portland, OR 97 207 -07 45
 

) ss. 

County of ) 

This Acceptance was acknowledged before 
me on the day of 
2013, by 
AS 

duly authorized ofücer of Qwest Broadband 
Services, Inc. 

Notary Public for 
My Commission Expires 




