
ORDINANCE NO. 1640 

AN ORDINANCE GRANTING A NON-EXCLUSIVE CABLE FRANCHISE 
TO COMCAST OF OREGON II, INC. 

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

WHEREAS, the City of West Linn joined MACC in February 2012 through City Council action and 
the unanimous approval o f t he other fourteen MACC member jurisdictions; 

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

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

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

WHEREAS, the Board of Commissioners of MACC, by Resolution 2015-05 adopted on the 10th 
day of June, 2015, recommended that the member jurisdictions grant a franchise to Comcast of 
Oregon II, Inc. in the form attached hereto as Exhibit "A," which authorizes the provision of 
cable services from July 1, 2015, through June 30, 2025; 

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

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

NOW, THEREFORE, THE CITY OF WEST LINN ORDAINS AS FOLLOWS: 

SECTION 1. A non-exclusive cable services franchise is granted to Comcast of Oregon II, Inc. on 
the terms and conditions contained in Exhibit "A". 

SECTION 2. The grant of franchise in Section 1 is conditioned upon each o f the following 
events: 



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

(b) Comcast of Oregon II, Inc.'s fulfi l lment of the franchise acceptance provisions 
contained in the Franchise; and 

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

SECTION 3. Severability. The sections, subsections, paragraphs and clauses of this ordinance 
are severable. The invalidity of one section, subsection, paragraph, or clause shall not affect the 
validity o f the remaining sections, subsections, paragraphs and clauses. 

SECTION 4. Effective Date. This ordinance shall take effect on the 30**̂  day after its passage. 

The foregoing ordinance was first read by tit le only in accordance with Chapter VIII, 
Section 33(c) of the City Charter on the 10th day of August, 2015, and duly PASSED and 
ADOPTED this day of P V a ^ ^ V ,2015. ^ 

^ i ' k ^ \ . ^ 6 i , MAYOR 

APPROVED AS TO FORM: 
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SECTION 1. DEFINITIONS 

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

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

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

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

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

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

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

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

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

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

1.6 Cable Act means the Cable Communications Policy Act of 1984 and the Cable Television 
Consumer Protection and Competition Act of 1992 and any amendments thereto, 
including those contained in the Telecommunications Act of 1996. 

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

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

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

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

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

1.13 Commission means the Metropolitan Area Communications Commission and its officers, 
agents and employees, created and exercising its powers pursuant to an 
intergovernmental Cooperation Agreement entered into by Grantors herein, as authorized 
by state law (particulady ORS Chapter 190) and the laws, charters, and other authority of 
the individual member units of local government who are members ofthe Commission. 
The powers of the Commission have been delegated to it by Grantors and although it may 
exercise those powers as an entity, it remains a composite of Grantors herein. 

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

•] -j5 Designated Access Provider ("DAP") means the entity or entities designated by the 
Grantor to manage or co-manage PE G Access Channels and Access Centers. The 
Grantor may be a Designated Access Provider; however, any entity designated by the 
Grantor shall not be a third party benefidary under this Agreement. 

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

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

1.18 F C C means the Federal Communications Commission. 
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1.19 Fiber means a transmission medium of optical strands of cable capable of carrying 
Signals by means of lightwave impulses. 

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

i .21 Franchise Area means the area within the legal jurisdictional boundaries of the individual 
member units of local government who are members ofthe Commission during the term of 
this Agreement. The Franchise Area shall include any additional signers ofthe 
Intergovernmental Agreement only if Grantee is currently providing Cable Service in such 
additional areas. For purposes of Washington County, the Franchise Area includes only 
the unincorporated areas within the legal jurisdictional boundaries of the County. 

1.22 Grantee means Comcast of Oregon, II, Inc. or its permitted successors, transferees or 
assignees. 

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

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

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

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

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

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

• Payments for pre-paid Cable Services and/or equipment; 
• Advertising Revenues as defined herein; 
• Fees including, but not limited to: (1) late fees, convenience fees and 

administrative fees which shall be allocated on a pro rata basis using Cable 
Services revenue as a percentage of total Grantee revenues within the Franchise 
Area; (2) Franchise fees; (3) the FCC user fee and (4) PEG fees if included on 
Subscriber billing statements; 

• Revenues from program guides; and 
• Commissions from home shopping channels and other Cable Service revenue 

sharing an-angements which shall be allocated on a pro rata basis using total 
Cable Service Subscribers within the Franchise Area. 

2810911V4 
3 



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

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

"Gross Revenues" shall not include: 

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

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

• Launch fees and marketing co-op fees; and, 
• Revenues associated with the provision of managed network services 

provided under separate business contract. 
• Unaffiliated third party advertising sales agency fees or commissions which 

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



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

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

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

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

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

-1.26 interconnect or Interconnection means the provision by Grantee of technical, 
engineering, physical, financial and all other necessary components to provide and 
adequately maintain a physical linking of Grantee's Cable System with any other 
designated Cable System or any separate communications network, so that services of 
technically adequate quality may be sent to, and received from, such other systems to the 
extent required by this Agreement. 

1,27 Leased Access Channel means any Channel commercially available for programming 
for a fee or charge by Grantee to members of the general public. 

i .28 Origination Point means a location other than an Access Center, where Public, 
Educational, or Governmental use programming is delivered to the Grantee for Upstream 
transmission. 
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-j 29 Parent Corporation means Comcast Communications, Inc. or successors and assigns 
and includes any other existing or future corporations with greater than fifty percent (50%) 
ownership or control over Grantee. 

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

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

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

•\ 33 Public Communications Network ("PCN") means the separate communications 
institutional network provided by the Grantee under Section 12 of this Agreement 
designed principally forthe provision of non-entertainment, interactive services to public 
Schools, public universities and colleges, Pacific University, public agencies, or the 
Virginia Garcia Health Centers (or successor agencies) for use in connection with the 
ongoing operations of such institutions. Services provided include data to PCN users on 
an individual application, private channel basis. 

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

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

•\ 36 Quarterly or Quarter means the standard calendar periods of January 1 - I\yiarch 31, April 
1 - June 30, July 1 - September 30, and October 1 - December 31 , unless othenwise 
specified in this Agreement. 

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

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

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

1.40 Streets means the surface of any public Street, road, alley or highway, within the Grantor, 
used or intended to be used by the general public for general transportation purposes to 
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the extent the Grantor has the right to allow the Grantee to use them, and the space above 
and below. 

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

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

SECTION 2. GRANT OF FRANCHISE 

2.1 Grant 

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

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

(C) This Agreement authorizes Grantee to engage in providing Cable Service, as that 
term is defined in 47 U.S.C. Seo 522(6) as amended, and to provide a related 
PCN as described in Section 12 of this Agreement. This Agreement shall not be 
interpreted to prevent the Grantor from imposing lawful additional conditions 
including additional compensation conditions for use of the Public Rights of Way 
should Grantee provide service other than Cable Sen/ice. Nothing herein shall be 
interpreted to prevent Grantee from challenging the lawfulness or enforceability of 
any provisions of applicable law. 

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

2.2 Use of Public Rights of Way 

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

2.3 Duration 

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

2.4 Effective Date 

The Effective Date of this Agreement shall be July 1, 2015 unless Grantee fails to file an 
unconditional written acceptance of this Agreement and post the security required hereunder by 
Section 5,4. Grantee shall accept this Agreement within forty-five (45) days ofthe Effective Date, 
unless the time for acceptance is extended by Grantor. In the event acceptance does not tal<e 
place or the security is not posted as required hereunder, this Agreement shall be voidable at the 
reasonable discretion of Grantor, and any and all rights of Grantee to own or operate a Cable 
System within the Franchise Area under the express terms of this Agreement shall be of no force 
or effect. 

2.5 Franchise Nonexclusive 

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

2.6 Grant of Other Franchises 

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

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

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

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

(E) This provision does not apply if the Grantor is ordered or required to issue a 
Franchise on different terms and conditions, or it is legally unable to do so; and the 
relief is contingent on the new Cable Operator actually commencing provision of 
service in the market to its first customer. Should the new Cable Operator fail to 
continuously provide service for a period of six (6) months, the Grantor has the 
right to implement this Agreement with its original terms upon one hundred eighty 
(180) days* notice to Grantee. 

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

2.7 Police Powers 

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

2.8 Relations to Other Provisions of Law 

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

2.9 Effect of Acceptance 

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

SECTION 3. FRANCHISE F E E AND FINANCIAL CONTROLS 

3.1 Franchise Fees 

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

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

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

3.3 Acceptance of Payment and Recomputation 

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

3.4 Quarterly Franchise Fee Reports 

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

3.5 Annual Franchise Fee Reports 

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

3.6 Audit/Reviews 

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

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

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

(C) Any and all accounting schedules, statements, and any other forni of 
representation, which relate to, account for, and/or support and/or correlate to any 
accounts involving Franchise fees, revenues or expenses related thereto. 
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3.7 Interest on Late Payments 

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

3.8 Additional Commitments Not Franchise Fees 

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

3.9 Costs of Publication 

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

3.10 Tax Liability 

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

3.11 Payment on Termination 

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

SECTION 4. ADIVIINISTRATION AND REGULATION 

4.1 Authority 

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

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

4.3 Rate Discrimination 

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

4.4 Filing of Rates and Charges 

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

4.5 Time Limits Strictly Construed 

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

4.6 Mid-Term Performance Evaluation Session 

Grantor may hold a single perfonnance evaluation session during the term of this 
Agreement. Grantor shall conduct such evaluation session. 

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

Evaluation session shall deal with the Grantee's performance of the ternis and 
conditions of this Agreement and compliance with state and federal laws and 
regulations. 

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

(A) 

(B) 

(C) 

(D) 
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reserves the right to appoint a qualified independent engineer to evaluate and 
verify the technical performance of the Cable System. 

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

4.7 Force Majeure 

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

SECTION 5. FINANCIAL AND INSURANCE REQUIREMENTS 

5.1 Insurance Requirements 

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

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

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

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

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

5.2 Deductibles and Self-Insured Retentions 

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

(1) All policies shall contain, or shall be endorsed so that: 

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

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

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

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

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

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

5.3 indemnification 

(A) Scope of Indemnity. Grantee shall, at its sole cost and expense, indemnify, hold 
harmless, and defend the Grantor and its officers, boards, commissions, duly 
authorized agents, and employees against any and all claims, including, but not 
limited to, third party claims, suits, causes of action, proceedings, and judgments 
for damages or equitable relief, to the extent such liability arises out of or through 
the acts or omissions ofthe Grantee arising out ofthe construction, operation or 
repair of its Cable System regardless of whether the act or omission complained of 
is authorized, allowed, or prohibited by this Agreement, provided, however, the 
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Grantee will not be obligated to indemnify Grantor should Grantor intervene in any 
proceeding regarding the grant of this Agreement pursuant to Section 2.9 of this 
Agreement; and provided further Grantee will not be obligated to indemnify 
Grantor for damage or injury resulting from the negligence or willful negligence of 
Grantor. Without limiting in any way the Grantee's obligation to indemnify the 
Grantor and its officers, boards, commissions, duly authorized agents, and 
employees, as set forth above, this indemnity provision also includes damages 
and liabilities such as: 

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

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

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

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

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

5.4 Performance Bond 

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

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

SECTIONS. CUSTOIWER SERVICE 

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

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

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

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

SECTION 7. REPORTS AND RECORDS 

7.1 Open Records 

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

(B) Grantee shall provide Grantor with a sample Cable Services bill, on a monthly 
basis. Cable Services bills associated with complimentary services accounts 
provided under this Agreement shall satisfy this requirement. 

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

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

7.2 Confidentiaiity 

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

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

7.4 Complaint File and Reports 

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

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

(a) Nature and type of customer complaints. 

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

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

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

(e) Total disconnections and major reasons for those disconnections. 

(f) Total number of service calls. 

(g) Video programming changes (additions/deletions). 

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

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

7.5 Inspection of Facilities 

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

7.6 False Statements 

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

7.7 Report Expense 

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

SECTION 8. PROGRAMMING 

8.1 Broad Programming Categories 

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

(1) Educational Programming. 

(2) Sports. 

(3) General entertainment (including movies) 

(4) Children/family-oriented. 

(5) Arts, culture and performing arts. 

(6) Foreign language. 

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

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

(10) National, state, and local government affairs. 

(B) Grantee shall not delete any broad category of Programming within Its control. 

8.2 Parental Control Devices 

Upon request by any Subscriber, Grantee shall make available a parental control or lockout 
device, traps, or filters to enable a Subscriber to control access to both the audio and video 
portions of any or all Channels. Grantee shall inform its Subscribers of the availability of the 
lockout device at the time of their initial subscription and periodically thereafter. 

8.3 Leased Access Channels 

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

8.4 Continuity of Service 

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

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

SECTION 9. PUBLIC, EDUCATIONAL AND GOVERNMENTAL A C C E S S 

9.1 Management and Control of Access Channels 

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

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

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

9.2 Channel Capacity and Use 

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

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

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

9.3 Standard Definition Channels 

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

9.4 High Definition Channels 

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

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

(C) Additional HD PEG Access Channels. 

(1) No eariier than twelve (12) months after the Effective Date of this 
Agreement, and upon one hundred sixty (160) days written notice from 
Grantor, which notice may be sent prior to the twelfth (12*") month after the 
Effective Date, Grantee shall provide and activate one (1) more ofthe 
existing SD Access Channels provided under Section 9.2, as designated 
by written notice ofthe Grantor, in an HD format, and simultaneously carry 
the SD Signal of that Channel for a total of two (2) HD format Access 
Channels, 

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

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

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

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

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

(D) Grantee shall have no more than one hundred twenty (120) days from the date of 
the written notices In this Section 9,4 to fully activate the Access Channels from the 
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DAP to Subscribers in tlie HD format. Grantee shall verify HD Channel Signal 
delivery to Subscribers with the DAP. Upon request, Grantor shall provide 
documentation to confirm that the criteria set forth above has been met, 

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

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

9.5 Quality of SD and HD Access Channel Signals. 

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

9.6 Relocation of Access Channels 

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

9.7 Access Interconnections 

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

9.8 Origination Points 

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

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

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

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

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

9.9 Changes in Technology 

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

9.10 Technical Quality 

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

9 11 PEG Access Program Listings On Cable System's Digital Channel Guide 

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

SECTION 10. GENERAL STREET USE AND CONSTRUCTION 

10.1 Construction 

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

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

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

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

10.2 Location of Facilities 

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

10.3 Relocation 

(A) Relocation for Grantor. 

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

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

(C) 

(D) 

(E) 
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source or applicable state law and to the extent other users ofthe Public 
Rights of Way are provided such funds. 

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

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

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

10.4 Restoration of Public Rights of Wav 

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

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

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

10.6 Reservation of Grantor Public Rights of Wav 

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

10.7 Use of Conduits bv Grantor 

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

10.8 Public Rights of Wav Vacation 

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

10.9 Discontinuing Use of Facilities 

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

10.10 Hazardous Substances 

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

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

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

10.11 Undergrounding of Cable 

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

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

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

10.12 Tree Trimming 

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

10.13 Construction. Building and Zoning Codes 

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

10.14 Standards 

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

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

11.1 Subscriber Network 

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

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

11.2 Test and Compliance Procedures 

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

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

11.3 Standby Power 

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

SECTION 12. INSTITUTIONAL NETWORK SERVICES. 

12.1 History 

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

12.2 Grantee Responsible for Providing Institutional Network Service 

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

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

12.3 Master Services Agreement 

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

12.4 Transition/Upgrade to Master Services Agreement 

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

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

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

12.5 Breach ofthe Master Service Agreement 

The parties intend that day-to-day issues regarding the provision of Managed Services shall be 
addressed and resolved with reference solely to the MSA. If there is a sustained and ongoing 
materS failure by the Grantee, or Its Affiliate, to provide the Managed Services pursuant to the 
terms 0 he MSA such failure may be deemed a breach of this Agreement and shall be subject to 
thL fines and procedures set forth in Section 15 of this Agreement All other breaches of the MSA 
shall be subject to the remedies set forth in the MSA. 

12.6 firantor/User Meetings 

Grantee and any Affiliate providing the Managed Services agree to meet at least once annually 
S h the members ofthe Broadband Users Group ("BUG") or its successor organization to 
discuss pTanned improvements or changes to the Managed Services provided under a MSA, and 
to hear the comments and concems ofthe BUG. 

12.7 Annual Report to Grantor 

Within fortv-five (45) days ofthe end of each calendar year. Grantee shall provide Grantor with a 
report S g each PCN User site under the MSA, along with that site's address and the level of 
service provided at that site. 

12.8 Security 

Grantee agrees to abide by all privacy and security requirements in applicable state and federa! 
l^ws and regulations with respect to Managed Services provided for in this Section 12. 

SECTION 13. PEG A C C E S S AND PCN GRANT FUND 

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

13.1 Fund Payments 

During the term of this Agreement. Grantee agrees to collect and pay Grantor Eighty Cents 
So per Subscriber, per month to support the Capital equipment and facility needs of PEG 
Access and the Grantor institutional network (previously known as the PCN), which funds shall be 
^sed in accordance with applicable federal law Nothing in this Section 13 shall be viewed as a 
S r of Grantor's rights to use the funds provided to Grantor in this Section 13.1 for any lavvful 
X o L f p e S e d uSier applicable federal law. Grantee shall make such payments Quarterly 
f S i n g thrEffective Date of this Agreement, forthe preceding quarter ending March 3 June 
30,Tp?embe730, and December 31. Each payment shall be due and payable no later than 
forty-five (45) days after the end of each Quarter. 

13.2 Annual Gran* Award Report 

(A) Grantor shall provide a report annually to the Grantee on the use of the funds 
provided by to the Grantor under this Section. Reports shall be submitted to the 
Grantee within one hundred twenty (120) days ofthe close of Grantor s fiscal year. 
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(B) Grantee may reasonably review Records of the Grantor (and of the DAP) related to 
the use of funds in such reports to confirm that funds are used in accordance with 
federal law and this Agreement. Grantee will notify the Grantor in writing at least 
thirty (30) days prior to the date of such a review and identify the relevant financial 
Records of Grantor (and the DAP) that Grantee wants to review. The time period 
of the review shall be for the fund payments received no more than thirty-six (36) 
months prior to the date the Grantee notifies Grantor of its intent to perform a 
review. The Grantor shall make such Records available for inspection and copying 
during normal business hours at the office of the Grantor (or the DAP). 

13.3 PEG Access Not Franchise Fees 

(A) Grantee agrees that financial support for the PEG Access and PCN Grant Fund, 
and all other Grantee PEG and PCN obligations set forth in this Agreement shall in 
no way modify or othenwise affect Grantee's obligations to pay Franchise fees to 
Grantor. Grantee agrees that although the sum of Franchise fee and the 
payments set forth in this Section may total more than five percent (6%) of 
Grantee's Gross Revenues in any twelve (12) month period, the additional 
commitments shall not be offset or otherwise credited in any way against any past, 
present or future Franchise fee payments under this Agreement so long as such 
fees are used in a manner consistent with this Agreement and federal law. 

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

SECTION 14. SERVICE EXTENSION, CONSTRUCTION, AND INTERCONNECTION 

14.1 Equivalent Service 

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

14.2 Service Availability 

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

(B) Grantee shall provide such service: 

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

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

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

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

14.3 Connection of Public Facilities 

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

SECTION 15. FRANCHISE VIOLATIONS; REVOCATION OF FRANCHISE 

15.1 Procedure for Remedying Franchise Violations 

(A) If Grantor believes that Grantee has failed to perfonn any obligation under this 
Agreement or has failed to perfonn In a timely manner, Grantor shall notify Grantee 
in writing, stating with reasonable specificity the nature of the alleged violation. 

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

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

(2) Cure the violation, or; 

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

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

(D) In the event that the Grantee fails to cure the violation within the thirty (30) day 
basic cure period, or within an extended cure period approved by the Grantor 
pursuant to subsection (C), the Grantor shall set a hearing to determine what fines, 
if any, shall be applied. 
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(E) In the event that the Grantee contests the Grantor's assertion that a violation has 
occun-ed, and requests a hearing in accordance with subsection (B)(1) above, the 
Grantor shall set a hearing within sixty (60) days ofthe Grantor's receipt of the 
hearing request to determine whether the violation has occurred, and if a violation 
is found, what fines shall be applied. 

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

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

(1) Whether the violation was unintentional; 

(2) The nature of the harm which resulted; 

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

(4) Whether there is a history of overall compliance, and/or; 

(5) Whether the violation was voluntarily disclosed, admitted or cured, 

(H) If, after the hearing. Grantor determines that a violation exists, Grantor may use 
one or more ofthe following remedies: 

(1) Order Grantee to correct or remedy the violation within a reasonable time 
frame as Grantor shall detennine; 

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

(3) Revoke this Agreement, and/or; 

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

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

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

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

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

(a) $10,000 for the first such violation; 

(b) $20,000 forthe second such violation, unless the violation has been 
cured; 

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

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

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

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

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

(a) whether the violation was unintentional; 

(b) the nature of the harm which resulted; 

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

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

(e) whether the violation was voluntarily disclosed, admitted or cured. 

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

(1) Compensation owed to Subscribers; or 
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The Grantee's obligation to comply with all ofthe provisions of this 
Agreement or applicable law; or 

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

15.3 Revocation 

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

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

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

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

15.4 Relationshio of Remedies 

(A) Remedies are Non-exclusive. The remedies provided for in this Agreement are 
cumulative and not exclusive; the exercise of one remedy shall not prevent the 
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exercise of another remedy, or the exercise of any rights of the Grantor at law or 
equity, provided that the cumulative remedies may not be disproportionate to the 
magnitude and severity for the breach for which they are imposed except as 
othenvise provided in Section 15.2. By way of example and not limitation, the 
collection of fines by Grantor shall in no respect affect: 

(1) Refunds or credits owed to Subscribers; or 

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

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

15.6 Removal 

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

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

15.6 Receivership and Foreclosure Grantor and Grantee acknowledge that the following 
paragraphs may not be applicable or are subject to the jurisdiction ofthe bankruptcy court. 

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

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

(2) The receiver(s) or trustee(s) have, within one hundred twenty (120) days 
after their election or appointment, fully compiled with all the terms and 
provisions of this Agreement and have remedied all violations under the 
Agreement. Additionally, the receiver(s) or trustee(s) shall have executed 
an agreement duly approved by the court having jurisdiction, by which the 

2810911V4 
41 



receiver(s) ortrustee(s) assume and agree to be bound by each and every 
term and provision of this Agreement 

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

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

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

15.7 No Recourse Against Grantor 

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

15.8 Nonenforcement Bv Grantor 

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

SECTION 16. ABANDONMENT 

16.1 Effect of Abandonment 

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

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

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

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

SECTJON 17. FRANCHISE RENEWAL AND TRANSFER 

17.1 Renewal 

(A) The Grantor and Grantee agree that any proceedings undertaken by the Grantor 
that relate to the renewal of Grantee's Agreement shall be governed by and 
comply with the provisions ofthe Cable Act (47 USC § 546), unless the procedures 
and substantive protections set forth therein shall be deemed to be preempted and 
superseded by the provisions of any subsequent provision of federal or state law. 

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

17.2 Transfer of Ownership or Control 

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

(B) The Grantee shall promptly notify the Grantor of any actual or proposed change In, 
or transfer of, or acquisition by any other party of control of the Grantee, The word 
"control" as used herein is not limited to majority stockholders but includes actual 
working control in whatever manner exercised, A rebuttable presumption that a 
transfer of control has occurred shall arise on the acquisition or accumulation by 
any Person or group of Persons of ten percent (10%) of the shares or the general 
partnership interest in the Grantee, except that this sentence shall not apply In the 
case of a transfer to any Person or group already owning at least a ten percent 
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(10%) interest ofthe shares or the genera! partnership Interest in the Grantee. 
Every change, transfer or acquisition of control ofthe Grantee shall make this 
Agreement subject to revocation unless and until the Grantor shall have consented 
thereto. 

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

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

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

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

(G) The consent or approval of the Grantor to any transfer by the Grantee shall not 
constitute a waiver or release of any rights ofthe Grantor, and any transfer shall, 
by its terms, be expressly subordinate to the terms and conditions of this 
Agreement. 

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

SECTION 18. SEVERABILITY 

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

SECTION 19. MISCELLANEOUS PROVISIONS 

19.1 Preferential or Discriminatory Practices Prohibited 

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

19.2 Dispute Resolution 

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

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

19.3 Notices 

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

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

Attn : West Division/Government Affairs 
15815 as*''Ave West 
Lynnwood, WA 98087 

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

Metropolitan Area Communications Commission 
15201 NW Greenbrier Parkway, C-1 
Beaverton, OR 97006 

19.4 Binding Effect 

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

19.5 Auttioritv to Amend 

This Agreement may be amended at any time by written agreement between the parties. 

19.6 Governing Law 

This Agreement shall be governed In all respects by the laws of the State of Oregon. 

19.7 Guarantee 

The performance ofthe Grantee shall be guaranteed in all respects by TCI West, LLC. A signed 
guarantee, in a fonn acceptable to the Grantor, shall be filed with the Grantor prior to the Effective 
Date hereof. 

19.8 Captions 

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

19.9 Entire Agreement 

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

19.10 Construction of Agreement 

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

Agreed to this day of. , 2015 
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COMCAST OF OREGON II, INC. METROPOLITAN AREA 
COMMUNICATIONS COMMISSION 

By: By: 

Division President Administrator 
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Attachment A 
CUSTOIWER SERVICE 

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

1. Definitions 

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

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

(C) Respond: The start of Grantee's investigation of a Service Inten-uption by receiving 
a Subscriber call, and opening a trouble ticket, and begin working, if required. 

(D) Service Call: The action taken by Grantee to correct a Sen/ice lnten\iption the 
effect of which is limited to an individual Subscriber. 

(E) Service Interruption, The loss of picture or sound on one or more cable Channels. 

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

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

2. Telephone Availability 

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

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

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

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

(D) Under Nonnal Operating Conditions, calls received by the Grantee shall be 
answered within thirty (30) seconds during Normal Business Hours. The Grantee 
shall meet this standard for ninety percent (90%) of the calls it receives at call 
centers receiving calls from Franchise Area Subscribers, as measured on a 
cumulative Quarterly calendar basis. Measurement of this standard shall include 
all calls received by the Grantee at all call centers receiving calls from Subscribers, 
whether they are answered by a live representative, by an automated attendant, or 
abandoned after thirty (30) seconds of call waiting. If the call needs to be 
transferred, transfer time shall not exceed thirty (30) seconds. 

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

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

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

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

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

3. Installations and Service Appointments 

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

(B) The Standard Installation shall be performed within seven (7) business days of 
Subscriber request. Grantee shall meet this standard for ninety-five percent (95%) 
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of the Standard Installations It performs, as measured on a calendar quarter basis, 
excluding those requested by the Subscriber outside of the seven (7) day period. 

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

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

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

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

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

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

Service Interruptions and Outages 

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

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



service, and tliis Section's notice obligations respecting such possible 
interruptions will be satisfied by notice provided to Subscribers upon installation 
and in the annual Subscriber notice. 

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

(D) Under Normal Operating Conditions, Grantee must Respond to a call from a 
Subscriber regarding a Sen/ice Interruption or other service problems within the 
following time frames; 

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

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

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

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

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

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

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

5. Subscriber Complaints Referred by Grantor 

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

6. Bil l ing 

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

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

(C) A specific due date shall be listed on the bill of every Subscriber whose account is 
current. Delinquent accounts may receive a bill which lists the due date as upon 
receipt; however, the current portion of that bill shall not be considered past due 
except in accordance with Section 6(B) of this Attachment A. 

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

(1) The Subscriber pays all undisputed charges; 

(2) The Subscriber provides notification of the dispute to Grantee within five (5) 
days prior to the due date; and 

28l0911v4 
A-5 



(3) The Subscriber cooperates in determining the accuracy and/or 
appropriateness ofthe charges in dispute. 

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

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

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

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

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

Deposits, Refunds and Credits 

(A) Grantee may require refundable deposits from Subscribers 1) with a poor credit or 
poor payment history, 2) who refuse to provide credit history information to 
Grantee, or 3) who rent Subscriber equipment from Grantee, so long as such 
deposits are applied on a non-discriminatory basis. The deposit Grantee may 
charge Subscribers with poor credit or poor payment history or who refuse to 
provide credit information may not exceed an amount equal to an average 
Subscriber's monthly charge multiplied by six (6). The maximum deposit Grantee 
may charge for Subscriber equipment is the cost of the equipment which Grantee 
would need to purchase to replace the equipment rented to the Subscriber. 

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

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

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

8. Rates, Fees and Charges 

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

(B) Grantee shall provide reasonable notice to Subscribers ofthe possible 
assessment of a late fee on bills or by separate notice. Such late fees are subject 
to ORS 646.649. 

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

9. Disconnection/Denial of Service 

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

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

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

(D) Charges for Cable Sen/ice will be discontinued at the time of the requested 
termination of sen/ice by the Subscriber, except equipment charges may be 
applied until equipment has been returned. No period of notice prior to requested 
termination of service can be required of Subscribers by Grantee. No charge shall 
be imposed upon the Subscriber for or related to total disconnection of Cable 
Sen/ice or for any Cable Service delivered after the effective date ofthe disconnect 
request, unless there is a delay in returning Grantee equipment or eariy 
termination charges apply pursuant to the Subscriber's service contract. If the 

2810911v4 
A-7 



Subscriber fails to specify an effective date for disconnection, the Subscriber shall 
not be responsible for Cable Services received after the day following the date the 
disconnect request is received by Grantee. For purposes of this subsection 9( D) 
of this Attachment A, the term "disconnect" shall Include Subscribers who elect to 
cease receiving Cable Service from Grantee and to receive Cable Service or other 
multi-channel video service from another Person or entity. 

Communications with Subscribers 

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

(B) All contact with a Subscriber or potential Subscriber by a Person representing 
Grantee shall be conducted In a courteous manner. 

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

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

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

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

(2) A separate electronic notification. 

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

(G) Grantee shall provide information to all Subscribers about each of the following 
items at the time of installation of Cable Services, annually to all Subscribers, at 
any time upon request, and, subject to Section 10(E), at least thirty (30) days prior 
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to making significant clianges in thie information required by this Section if within 
the control of Grantee: 

(1) Products and Cable Service offered; 

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

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

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

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

(6) Procedures for requesting Cable Sen/ice credit; 

(7) The availability of a parental control device; 

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

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

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

(H) Notices of changes in rates shall indicate the Cable Ser/lce new rates and old 
rates, if applicable. 

(I) Notices of changes of Cable Sen/ices and/or Channel locations shall include a 
description ofthe new Cable Service, the specific Channel location, and the hours 
of operation ofthe Cable Service if the Cable Service Is only offered on a part-time 
basis. In addition, should the Channel location, hours of operation, or existence of 
other Cable Services be affected by the introduction of a new Cable Service, such 
information must be included In the notice. 

(J) Every notice of termination of Cable Sen/ice shall include the following information: 

(1) The name and address of the Subscriber whose account Is delinquent; 

(2) The amount of the delinquency for all services billed; 
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(3) The date by which payment Is required in order to avoid termination of 
Cable Service; and 

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

(K) Grantee will comply with privacy rights of Subscribers in accordance with federal, 
state, and local law, including 47 U.S.C. §551. 
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Attachment B 
COMMISSION FRANCHISE STATISTICS - QUARTERLY REPORT 

Due By: April 15, July 15, October 15 and January 15 

To: From: 

TELEPHONE ANSWERING ACTIVITY 1 " Qtr Total 2"" Qtr Total 3 " Qtr Total 4'" Qtr Total 

TOTAL CALLS ANS'D W/IN 30 SECS. 

AVERAGE HOLD TIME (measured in 
seconds) 
% ANS W/IN 30 SECS. 

% ABANDONED 

% LINES AVAILABLE 

SUBSCRIBERS 

TOTAL SUBSCRIBERS 

EBU REPORTING # 

HOMES PASSED 

DIGITAL (Including EBUs) 

TOTAL TRAD. PAYS 
(HBO, Showtime, The Movie Channel, Cinemax) 

TOTAL DISCO'S 
TECH DISCO'S 
NON-PAY DISCO'S 

CONSTRUCTION ACTIVITY 

NEW HOMES PASSED 

MARKETABLE PASSINGS 

TECHNICAL ACTIVITY 

SERVICE CALLS 

OUTAGES 

TOTAL TIME OUT FOR OUTAGES 

AVERAGE DURATION OF OUTAGES 

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

Confidential and Proprietary- Comcast 
Information Is confidential under Oregon Pubfic Records Law as It Is a compilation of information which Is not patented, which is known only to certain 
individuals within the company and is used in the business It conducts, having actuaf or potential commercial value, and whth gives its user an 
opportunity to obtain a business advantage over competitors who do not know or use It 
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COMPLAINT SUMWIARY 

20 — Q COMMISSION TOTALS 
Indicator City Create Date Details Customer Name Customer Address Serv Addr Postal Cd Total 

GRAND TOTAL 
All infonnation is property of Comcast Cable and deemed confidential and proprietary. 

Complaints higlilighted in yeliow indicate norv-video issues. 

Comcast 
TEI_EPHONE RESPONSE REPORT 

IVletropoiitan Area Communications Commission (MACC) Quarterly Report 
Ql 2 0 _ 

Calls handled Abandons Qty Handled <30 Service Level % 
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Attachment C I 
EXISTING LIVE ORIGINATION SITES 

Beaverton City Hall 
12725 SWMiilikan Way 
Beaverton, OR 97005 

Beaverton Police/Courts Headquarters 
4755 SW Griffith Drive 
Beaverton, OR 97076 

Washington County Public Services Bldg. 
155 N. First Ave. 

Hillsboro, OR 97123 

Hillsboro Civic Center 
150 E. Main St. 

Hillsboro, OR 97123 

Lake Oswego City Hall 
380 "A" Ave 

Lake Oswego, OR 97034 

Tigard City Hall 
13125 SW Hall Blvd 
Tigard, OR 97223 

Forest Grove Auditorium 
1915 Main St. 

Forest Grove, OR 97116 

Pacific University 
2043 College Way 

Forest Grove, OR 97116 

West Linn City Hall 
22500 Salamo Road 

West Linn, OR 97068 

West Linn-Wilsonville School District 3JT 
22210 SW Stafford Road 

Tualatin, OR 97062 
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Clackamas Community College 
19600 Molalla Avenue 

Oregon City, OR 97045 

- Attachment C ii 
New Pubiic IVieeting Sites -

Cornelius City Hall 
1310 N.Adair 

Cornelius, OR 97113 

PCC Rock Creek - Event Center 
17705 NW Springville Rd. 

Portland, OR 97229 

Tualatin Hospital Auditorium 
335 SE 8th Ave. 

Hillsboro, OR 97123 

Tualatin Valley Water District Board Room 
1850 SW 170th Ave. 

Beaverton, OR 97006 

COH Brookwood Library Auditorium/Community Meeting Room 
2850 Brookwood Parkway 

Hillsboro, OR 97124 

- New Community Event Sites -

COH Civic Center Courtyard 
150 E. Main St. 

Hillsboro, OR 97123 

Attacliment C III 
Future Public Sites -

Beaverton Performing Arts Center 

Tualatin Council Building 
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MASTER SERVICE AGREEMENT AND ATTACHMENTS 
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Attachment D (I) 

COMCAST MWliPRISES ] 
MASTER SERWCES AGREEMENT (MSA) 

MSA ID#: OR-401816-ETorg MSATerm:eo months Account Name: MACC 

CUSTOMER INi=ORMATI0N "H||K 'JIIHI^HB i 

Primary Contact: Bruce Crest • Primary Contact Address Infonnation 

Title; Address 1: 

Phone: (503) 645-7365 Address 2: 

Cell: City: 

Fax: State: , 

Email: bruce.crest@maccar.org Zip Code: 

This Master Service Agreement ("Agreement") sets fbrth the terms and conditions under which Comcast Cabte Communications 
Management, LLC and Its operating affiliates ("Comcast") will provide communications and other sen/ices f'Sen/ices") to the 
above Customer. The Agreement consists of this fully executed Master Service Agreement Cover Page ("Cover Page"), the 
Enterprise Sen/ices General Terms and Conditions ("General Terms and Conditions"), any miiten amendments to the 
Agreement executed by boih parties ("Amendments"), the Product-Specific Attachment for the applicable Senrfces C'PSA(s)!) 
and each Sales Order accepted hereunder ("Sales Orders"). In the event of any inconsistency among these documents, 
precedence will be as Mows: (1) this Cover Page (2) General Terms and Conditions, (3) PSA{s),, and (4) Sales Orders. This 
Agreement shall be legally binding when signed by both parties and shall continue in effect until the expiration date of any 
Service Term specified in a Sales Order referencing the Agreement, unless terminated earlier In accordance with the 
Agreement, 

The Customer referenced above may submit Sales Orders to Comcast during the Terni of this Agreement ("MSA Term"). After 
the expiration ofthe initial MSA Term, Comcast may continue to accept Sales Orders from Customer under the Agreement, or 
require the parties to execute a new iW,SA. 

The Agreement shall terminate in accordance with the General Terms and Conditions. The General Terms and Conditions and 
PSAs are located at http://business.comoast,comfenterprlse-terms-of-sen/ice/ind6x.aspx(or any successor URL).Use of the 
Services is also subject to the High-Speed Internet for Business Acceptable Use Policy ("AUP") located at 

,httpy/business.comcast.com/customer-notifications/acceptable-us6-policy (or any successor URL), and the High-Speed Intemet 
for Business Privacy Policy (Privacy Policy") located at http.V/business.comcasLcom/customer-notlfications/customer-privacy-
statement (or any successor URL). Comcast may update the General Terms and Conditions, PSAs, AUP and Privacy Policy 
from time to time upon posting to the Comcast website. 

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

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

i:'^^ CUSTOMER SIGNA" 

Signature; , 

Name: 

Title: 

Date: _ _ _ _ _ _ _ _ „ _ _ _ ™ _ _ _ 
'•V.' v;-;epM , . , •• • j 

Signature; Sales Rep: EricTorgeson 

Name: Sales Rep Email: erIcJorgeson@cabl6.comGast.com 

Title: Region: Portland 

Date: Division; West 



Attachment D(li) 

FIRST AMENDMENT 
to 

Comcast Enterprise Services Master Services Agreement No. OR-401816-ETorg 

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

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

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

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

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

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

"Comcast may change or modify its acceptable use policies and privacy policies from time to time 
("Revisions") by posting such Revisions to the Comcast Website. The Revisions are effective upon posting 
to the Website. Customer will receive notice of the Revisions in the next applicable monthly invoice. 
Customer shall have sixty (60) calendar days fi-om the mvoice notice of such Revisions to provide Comcast 
with Written notice that the Revisions adversely affect Customer's use of the Service(s), If after notice 
Comcast is unable to reasonably mitigate the Revision's impact on such Services, then Customer may 
terminate the impacted Service(s) without fuither obligation to Comcast beyond the temination date, 
including Tennination Charges, if any. This shall be Customer's sole and exclusive remedy." 

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

"Disclosure and Use. To the extent permitted by law, all Confidential Momation disclosed by either Party 
shall be kept by the receiving party in strict confidence and shall not be disclosed to any thkd paily witliout 
tiie disclosing pai-fy's expi-ess written consent. Notwithstanding the foregoing, such information may be 
disclosed (i) to the receiving party's employees, affiliates, and agents who have a need to know for the 
puipose of performing this Agreement, using the Services, rendering the Services, and marketing related 
products and services (provided tliat in all cases the receiving party shall take appropriate measui'es prior to 
disclosure to its employees, affiliates, and agents to assure against unauthorized use or disclosure); or (ii) as 
otherwise authorized by this Agj-eement. Each Party agrees to treat all Confidential Information ofthe other 
in the same manner as it treats its own proprietary information, but in no case usmg a degree of care less 
than a reasonable degi-ee of care'. Notwithstanding anything to the contrary in this Agreement, all of 
Customer's obligations under this Agreement ai-e subject to the Oregon Public Records Laws, ORS 
192.410-192.505. Customer may disclose Confldential Information to the extent disclosure is requh-ed by 
Oregon Public Records Laws, court order or government order." 
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Attachment D(i I) 

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

"Publicity The Agreement provides no right to use any Paity's or its affiliates' trademarks, service marks, 
or trade names, or to otherwise refer to the other Party in any marketing, promotional, or adveitismg 
materials or activities. Neitlier Party shall issue any publication or press release relating to the terms and 
conditions of any contractaal relationship between Comcast and Customer, except as permitted by the 
Agreement or othewise consented to in writmg by the other Party." 

5. Article 11.15 is hereby added to the General Terms and Conditions to read as follows: 
"Non-Appropriation of Funds. In the event Customer is unable to secure funds or if funds are not 
appropriated by the applicable local or state agency for perfonnance during any fiscal period ofthe term of a 
Sales Order, such Sales Oi-der may be terminated ("Termination") by the Customer upon written notification 
to Comcast'to include a copy ofthe non-appropriation of funds notification, as of the beginning ofthe fiscal 
year for which funds are not appropriated or otherwise secured. In the event Customer terminates a Sales 
Order under this 'Won-Appropriation of Funds" provision, neither Party shall have any further obligation to 
the other Paity, including any apphcable Termination Charges (whether in the PSA(s) or Sales Orders) 
excepting Customer shall be responsible for the payment of any and all unpaid charges for Services 
rendered and for Comcast equipment, and, any and all unpaid construction charges accounted for m the 
applicable Sales Order, all of wliich are to be paid by Customer to Company withm thirty (30) days from the 
Company provided invoice date. Customer hereby agi-ees to notify Comcast in writing as soon as it has 
knowledge that fimds are not available for the continuation of the performance as set fortii m tiie Sales 
Order, for any fiscal period under the applicable Sales Order Term." 

6 The "Service Level Agreement (SLA)" provision set forth in Schedule A-2 of tiie Comcast Enterprise 
Sei-vices Product-Specific Attachment for Etiiemet Transport Services ("ETS PSA") is hereby modified to 
read as follows: 
"Company's liability for any Service Inteiruption (individually or collectively, "Liability"), shall be limited 
to tiie amounts set forth in the Tables below. For the pui-poses of calculating credit for any such Liabili^, 
tiie Liability period begins when tiie Customer reports to Company an interruption m the portion of ttie 
Service provided that tiie Liability is reported by Customer durmg the duration ofthe Liability, and, a 
ti-ouble ticket is opened; the Liability shall be deemed resolved upon closing of tiie same trouble ticket or tiie 
tei-raination of the inteiruption, i f sooner, less any time Company is awaitmg additional information or 
premises testing from the Customer. In no event shall tiie total amount of credit issued to Customers 
account on a per-montii basis exceed 50% of tiie total monthly recurring charge ("MRC") associated witii 
the unpacted portion ofthe Sei-vice set forth in tiie Sales Order. Service Literruptions will not be aggregated 
for purposes of determining credit allowances. To qualify. Customer must request the Credit fi-om Comcast 
within thirty (30) days of tiie interruption. Custom©- will not be entitied to any additional credits for Service 
Interraptions Comcast shall not be liable for any Liability caused by force majeure events. Planned Service 
Interruptions or Customer actions, omission or equipment. The foregoing notwitiistanding, in accordance 
witii tiiis SLA provision, upon Customer openmg a trouble ticket, Comcast will provide credits for any 
verifiable degradation in Semces, (to mclude non-perfomance against fa'ansit delay, jitter, or packet loss). 

7. Paragraph 2b of tiie SLA is hereby modified to read as follows: 

«b Maintenance Comcast's standard maintenance window for On-Net Services is Sunday to Satiirday from 
12-OOam to 6-OOam local time. Scheduled mamtenance for On-Net Services is perfbrned durmg tiie 
maintenance window and will be coordinated between Comcast and the Customer. Comcast provides a 
minimum forty eight (48) hour notice for non-service impacting mamtenance. Comcast provides a mmunum 
of seven (7) days' notice for On-Net Sei-vice impacting planned maintenance. Emergency maintenance is 
performed as needed without advance notice to Customer. Maintenance for Off-Net Services shall be 
perfoi-med m accordance with the applicable thnd party service provider rules. Therefore, Off-Net Service 
may be performed without advance notice to Customer." 
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Attachment D (ll) 

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

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

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

. IN WITNESS WHEREOF, the Parties hereto have executed this Amendment as ofthe day and year written 
below and the persons signing covenant and warrant that they are duly autliorized to sign for and on behalf of 
the respective Parties. Except as othei-wise modified by this Amendment, all other ternis and conditions set 
forth m the Agreement shall remain in full force and effect. 

Signature: 
Comcast Cable Communications Management, L L C 

Signature: 
Printed Name: Printed Name: 
Title: Title: 
Date: Date: 
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Exhibit Ato Attachment D (II) 

rtsndBanc mmmsm If 
1 Year 3 Year 5 Year 

Bandwidth Monthly Instail Monthly Install Monthly Install 
10Mbps $300.00 $1,500.00 $300.00 $0,00 $300.00 $0.00 
100Mbps $621.60 $1,500.00 $480.00 $0.00 $360.00 $0.00 
200Mbps $884.10 $1,600.00 $684.00 $0.00 $513.00 $0.00 
300Mbps $957.95 $1,600.00 $741.00 $0,00 $555.75 $0-00 
400Mbps $1,027.95 $1,500.00 $795.00 $0.00 $596.25 $0.00 
500Mbps $1,101.80 $1,600.00 $852.00 $0.00 $639.00 $0.00 
600Mbps $1,171.80 $1,500.00 $906.00 $0.00 $679.50 $0.00 
700Mbps $1,245.65 $1,600.00 $9621.00 $0.00 $722.25 $0.00 
800Mbps $1,315,66 $1,600.00 $1,017.00 $0.00 $762.75 $0.00 
900Mbps $1,389.85 $1,500.00 $1,074.00 $0.00 $805.50 $0.00 
IGbps $1,459.85 $1,500.00 $1,128.00 $0.00 $846.00 $0sDO 
2Gbps $2,067.10 $1,600.00 $1,587.00 $0.00 $1,190.25 $0.00 
SGbps $2,374.05 $1,500.00 $1,824.00 $0.00 $1,368.00 $0.00 
4Gbps $2,755.20 $1,600.00 $2,118.00 $0.00 $1,588.50 $0.00 
5.Gbps $3,021.90 $1,500,00 $2,331.00 $0.00 $1,748.25 $0.00 
6Gfaps $3,225.95 $1,600,00 $2,481.00 $0.00 $1,860.75 $0.00 
ZGbps $3,749.20 $1,500.00 $2,892.00 $0.00 $2,169.00 $0.00 
SGbps $4,647.30 $1,500.00 $3,585.00 $0.00 $2,693.75 $0.00 
9Gbps $5,763.46 $1,500.00 $4,446.00 $0.00 $3,334.50 $0.00 
lOGbps $7,935.20 $1,600.00 $6,114.00 $0.00 $4,686.50 $0.00 

All Pricing Stated Will Include Premium Service Levels For All Circuits 

Ethernet Virtual Private Line - Spoke - Port and Bandwidth 
1 Year 3 Year SYear 

Bandwidth Monliiiv Install Monthly Install Monthly Install 
10Mbps $300.00 $1,500.00 $300.00 $0.00 $300.00 $0.00 
100Mbps $621.60 $1,500.00 $480.00 - $0,00 $360.00 $0.00 
200Mbps $884,10 $1,500.00 $684.00 $0.00 $513.00 $0.00 
300Mbps $957.95 $1,500.00 $741.00 $0.00 $555.75 $0.00 
400Mbps $1,027.95 $1,500.00 $795.00 $0.00 $596.26 $0.00 
500Mbps $1,101.80 $1,500.00 $852.00 $0.00 $639.00 $0.00 
600Mbps $1,171.80 $1,500.00 $906.00 $0.00 $679.50 $0.00 
700Mbps $1,245.65 $1,500.00 • $963.00 $0.00 $722.25 $0.00 
800Mbps $1,315.65 $1,500.00 $1,017.00 $0.00 $762.75 $0.00 
900Mbps $1,389.86 $1,500.00 $1,074.00 $0.00 $805.50 $0.00 
IGbps $1,459.85 $1,500.00 $1,128.00 $0.00 $846.00 $0.00 
2Gbps $2,067.10 $1,500.00 $1,587.00 $0.00 $1,190.25 $0.00 
3Gbps $2,374.05 $1,600.00 $1,824.00 $0.00 $1,368,00 $0.00 
4Gbps $2,755.20 $1,500.00 $2,118.00 $0.00 $1,588.50 $0.00 
5Gbps $3,021.90 $1,500.00 $2,331.00 $0.00 $1,748.25 $0.00 
6Gbps $3,225.95 $1,600.00 $2,481.00 $0.00 $1,860.75 $0.00 
7Gbps $3,749.20 $1,500.00 $2,892.00 $0.00 $2,169.00 $0.00 
SGbps $4,647.30 $1,500.00 $3,585.00 $0.00 $2,693.76 $0.00 
9Gbps $5,763.45 $1,500.00 $4,446.00 $0,00 $3,334.50 $0.00 
lOGbps $7,936.20 $1,500.00 $6,114.00 $0.00 $4,585.60 $0.00 

1 Year 3 Year 5 Year 
Port Speed Monthly Install Monthly Install Monthly Install 

10/100Mbps $100.00 $1,600.00 , $75.00 $0,00 $50.00 $0.00 
IGbps $250.25 $1,500.00 $195.00 $0.00 $146.25 $0.00 
lOGbps $787.50 $1,500.00 $600.00 $0.00 $450.00 $0,00 

i Et kah'dwidtN'̂ ; 
1 Year 3 Year 5 Year 



Exhibit A to Attachment D (11) 

Bandwidth Monthly Install Monthly Instal l Monthly Install 
10Mbps $400.00 $1,500.00 $350.00 $0.00 $300.00 $0,00 
iOOMbps $625.10 $1,500.00 $483.00 $0,00 $362.25 $0,00 
200Mbps $1,052.80 $1,500.00 $816.00 $0.00 $612.00 $0.00 
300Mbps $1,095.50 $1,500.00 $849.00 $0.00 $636.78 $0.00 
400Mfops $1,138.20 $1,500.00 $882.00 $0.00 $661.60 $0.00 
500Mbps $1,180.90 $1,500.00 $915.00 $0.00 $686.25 $0,00 
eOOMfops $1,223.95 $1,500.00 $948.00 $0.00 $711.00 $0.00 
700Mbps $1,266.65 $1,500.00 $981.00 $0.00 $735.75 $0.00 
800Mbps $1,309.35 $1,500.00 $1,014.00 $0.00 $760.50 $0.00 
gOOMbps $1,352.05 $1,500.00 $1,047.00 $0.00 $785.25 $0.00 
I G b p s $1,398.95 $1,500.00 $1,083.00 $0,00 $812.25 $0.00 
2Gbps $2,819.60 $1,500.00 $2,160.00 $0.00 $1,620.00 $0.00 
SGbps $3,192.70 $1,500.00 $2,448.00 $0.00 $1,836.00 $0.00 
4Gbps $3,675.00 $1,500.00 $2,820.00 $0,00 $2,115.00 $0.00 
SGbps $4,347.70 $1,500.00 $3,339.00 $0.00 $2,504.25 $0.00 
SGbps $5,288.85 $1,500.00 $4,065.00 $0.00 $3,048.75 $0.00 
ZGbps $6,218.45 $1,600.00 $4,782.00 $0.00 $3,336.50 • $0.00 

SGbps $7,194.60 $1,600.00 $5,636.00 $0.00 $4,161.26 $0.00 
9Gbps $8,205.40 $1,500.00 $6,315.00 $0.00 $4,736.25 $0.00 
lOGbps $9,135.00 $1,500.00 $7,032.00 $0.00 $5,274.00 $0.00 

wmsmm^mmmm mmmn 
4Mbs $293.30 $1,000.00 $266.00 $500.00 $239.40 $0.00 
6Mbps $363.60 $1,000.00 $329.00 $500.00 $296.10 $0,00 
8Mbps $400.00 $1,000.00 $35Q.0O $600.00 $300.00 $0.00 

All Pricing Stated Will include Premium Service Levels For All Circuits 

NQTES: 
Ho charge for Installation and construction for current PCN lit sites as of 3/1/15 if 3 or 5 year terms are selected for all 

^ sites per contract. ^ ™ _ 
• Installation charge required for current PCN sites as of 3/1/15 with selection of 1 year term 
^ For new sites not Identified In current PCN Invoicing, the following installation charges apply: 

lOto 500Mb- " ~ . ' , 
Installation charges will be on an Individual Case Basis 

500 Mb to 1000 Mb-
no charge for construction costs for under 500 ft. 
50% of construction costs charged forSOO-lOTOft. 
100% of construction costs for lOOOft or more. 

1000 Mb or greater bandwidth -
no construction costs for under 1000 ft. 

• • 50 % of constniction costs charged for greater than 1000 ft .. . ^ 
"SirEtHerhefRetwDrlc Interfaces IncluSeaTn tiie prfcingtables are commensurate wItiTsubscribed bandwicltfi. (e.B. lOOOM^ 
EVCw/lOOOM ENI) , ™ . 
By MEF design, an Ethernet VI rtuaTPrivate Line's service muitlpISced hu6T}andwIdtireq"uals the aggregatioflls remote 

•^^BotTof an upgradeci EtherneFNeRvofinnterlace adaftiie MohtHly'Rate llstedTiiiowToTReRlRC tor any given ~ 
Interface 

Default Physical Interlace Upgraded Physical Interface Additional Monthly Rate 
Default Physical Interlace Upgraded Physical Interface 1 year 3 year 1 5 year 

100BaseTX 
lOOOBaseT 

lOOOBaseSX 
lOOOBaseLX 

$192.50 $150.00 $112.50 

lOOOBaseT 
lOOOBaseSX 
lODOBaseLX 

lOGBaseSR 
lOGBaseLR $537.25 $405.00 $30375 

' Pricing as p roposed above requires purchase of all sites and does not Include any local, state or federal taxes, fees or other 
^ charges. Individual sites may be purchased separately but vyill require a new pricing proposal. Tax exemption certificates 
• Taxes, Surcharges, and Other Similar Charges (Miscellaneous) ~ 

Oescrlptlon: I ax^surcharges, and other similar cnargesVeter generally toTdditionai teas tnat are a necessary componenr 
^ ofthe cost of a product or service. 

Eligibility: Federal taxes, state taxes, and oBier similar, reasonable chari^lncurred in obtaining eligible 
Telecommunications Services, Internet Access, and Internal Connections are eligible. Such eliisble charges include 
reasonable administrative recovery by a sendee provider for participation in the Universal Service Support mechanism. 
Administrative cost ajdedjy£arl:ies other than the service provider, are not eligible. 
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COMCAST E N T E l i P R I S E S E R V I C E S 
G E N E R A L T E R M S AND CONDITIONS 

VERSION: 1.2 

DEFINITIONS 

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

Agreement, Enterprise Sei-vices Master Sei-vices 
Agreement or MSA: Consists of the Enterprise Master 
Services Agreement Cover Page executed by the Customer 
and accepted by Comcast, these Enterprise Services General 
Tenns and Conditions ("General Terms and Conditions"), the 
then current Product-Specific Attachment for each ordered 
Service ("PSA"), any written amendments to the Agi-eement 
executed by both Parties including any supplemental tei-ms 
and conditions ("Amendment(s)"), and each Sales Order 
accepted by Comcast under tbe Agreement, 

AmeM(Uuent(s): Any written amendment to the Agi-eement, 
executed by both Parties, including any supplemental teims 
and conditions. 

Comcast; The operafmg company afHIiate or subsidiary of 
Comcast Cable Communications Management, L L C that 
provides the Services under tlie Enterprise Seivices Master 
Service Agieement. References to Comcast in the Limitation 
of Liability, Disclaimer of Warranties and Indemnification 
Ai-ticles shall also include its directors, ofRcers, employees, 
agents. Affiliates, suppliei's, licensors, successors, and assigns, 
as the case may be. 

Comcast Website or Website: The Comcast website where 
the Genei-al Teims and Conditions, PSAs and othei- Comcast 
security and privacy policies applicable to the Agi-eement will 
be posted. The current U R L for the Website is 
http://busiiiess.comcast-com/enterprise-terms-Qf-seivice. 
Comcast may update the Website documents and/or URL from 
time to time. 

Comcast Equipment: Any and all facilities, equipment or 
devices provided by Comcast or its authorized conti-actore at 
the Service Location(s) that are used to deliver any of the 
Sei-vices including, but not limited to, all terminals, wires, 
modems, lines, ciiicuits, ports, routers, gateways, switches, 
channel sei-vice units, data seivice units, cabinets, and racks. 
Notwithstanding the above, inside telephone wiring withm the 
Seivice Location, whether or not installed by Comcast, shall 
not be considered Comcast Equipment. 

Confidential Information: All information regarding either 
Pai-ly's business which has been mai-Iced or is otherwise 
communicated as being "proprietary" or "confldential." or 
which reasonably should be known by the i-eceiving parly to 
be praprietaiy or confidesntial infoimation. Without limiting 
the generality of the foregoing. Confidential Information shall 
include, even if not marked, the Agreanent, all Licensed 

Software, promotional matei-ials, proposals, quotes, rate 
information, discount information, subscriber information, 
network upgrade infoi-mation and schedules, network 
operation information (including without lunitation 
information about outages and planned maintenance) and 
invoices, as well as the Parties' communications regarding 
sudi items. 

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

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

Demarcation Point: The point of interconnection between the 
Network and Customer's provided equipment located at a 
Seivice Location. In some cases the Demai-cation Point shall 
be flie User to Network Intei'face (UNI) port on Comcast 
Equipment at a Seivice Location. 

General Terms and Conditions: These Enterprise Sei-vices 
Genei-al Tei-ms and Conditions. 

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

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

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

Product Specific Attachment(s) (PSA): The additional teims 
and conditions applicable to Services ordei-ed by C ûstomer 
under the Agreement. 

Revenue Commitanent: A commitment by Customer to 
pm-chase a minimum volume of Service during an agreed 
teim, as set foith in a Sales Order. 

Sales Order: A request for Comcast to provide the Services to 
a Seivice Location(s) submitted by Customei- to Comcast (a) 
on a then-current Comcast form designated for that pmpose or 
(b) if available, through a Comcast electronic ordej- processing 
system designated for tiiat pui-pose. 

Service(s): A service provided by Comcast pursuant to a 
Sales Order. All Services provided under the Agreement are 
for commercial use only. Seivices available under this 
Agreement are identified on the Website. 
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Service Commencement Date: The date(s) on which 
Comcast first makes Service available for use by Customei-. A 
single Sales Ordei- containing multiple Service Locations or 
Sei-vices may have multiple Semce Commencement Dates. 

Service Location(s): The Customer location(s) where 
Comcast provides tlie Semces, to the extent the Customer 
owns, leases, or otheiwise controls such locatioii(s). 

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

TarUf: A federal or state Comcast tariff and the successor 
documents of general applicability that replace such tariff in 
the event of detaviffing. 

Termination CJia»-ges: Charges that may be imposed by 
Comcast if, prior to the end ofthe applicable Service Term (a) 
Comcast termmates Services &r cause or (b) Customer 
teiminates Services without cause. Temination Charges are as 
set foiih in each PSA, and are in addition to any other rights 
and remedies under the Agreeanent. 

A R T I C L E 1. CHANGES TO T H E A G R E E M E i V T 
T E R M S 

Comcast may change or modify the Agreement, and any 
related policies from time to time ("Revisions") by posting 
such Revisions to the Comcast Website. The Revisions are 
effective upon posting to the Website. Customer -will receive 
notice ofthe Revisions in the next applicable monthly invoice. 
Customer shall have thirty (30) calendar days from the invoice 
notice of such Revisions to provide Comcast with witten 
notice that die Revisions adversely affect Customer's use of 
the Seivice(s). I f after notice Comcast is able to verify such 
advei-se affect but is unable to reasonably mitigate the 
Revision's hnpact on such Services, thm Customer may 
teimmate the impacted SBrvice(s) witlaout fiirther obligation to 
Comcast beyond the teimination date, including Termination 
Charges, if any. This shall be Customer's sole and exclusive 
remedy. 

A R T I C L E 2. D E L I V E R Y OF SRRVTCR 

2.1 Orders. Customer shall submit to Comcast a 
properly completed Sales Order to initiate Sejvice to a Service 
Location(s). A Sales Order shall become binding on the 
Parties when (i) it is specifically accepted by Comcast either 
electronically or in writing, (ii) Comcast begms providing the 
Seivice described in the Sales Order or (iii) Comcast begins 
Custom Installation (as defined in Article 2.7) for delivery of 
the Services described in tlie Sales Order, whichever is eai-lier. 
When a Sales Order becomes effective it shall be deemed part 
of, and shall be subject to, the Agieement. 

2.2 Access. In order to dehver certam Services to 
Customer, Comcast may require access, right-of-way, conduit, 
and/or common room space ("Access"), both within and/or 
outside each Service Location. Customer shall provide an 
adequate environmentally conti-oUed space and such electricify 
as may be required for installation, operation, and 

maintenance of the Comcast Equipment used to provide die 
Seivices within the Service Location(s). Customer sliall be 
responsible for securing, and maintaining on an initial and 
ongoing basis during die applicable Service Term and/or 
Renewal Term, such Access within each Seivice Location 
imless Comcast has secured such access prior to this 
Agiieement. In the event that Customer, fails to secure or 
maintain such Access withm a pardcular Service Location, 
Comcast may cancel or terminate Service at such particular 
Service Location, without fiji ther liability, upon written notice 
to Customer. In such event, if Comcast has incurred any costs 
or expense in installing or preparing to install the Seivice that 
it otherwise would not have incurred, a chaise equal to those 
costs and expenses shall apply to Customei 's final invoice for 
that pai-ticnlar Service Location. If Comcast is unable to 
secure or mamtain Access outside a pai'ticulai- Service 
Location, which Access is needed to pro-vide Services to such 
Seivice Location, Customer or Comcast may cancel or 
termmate Seivice at such particular Service Location, without 
further liabilify beyond the termination date, upon a minimum 
thiriy (30) days' prior written notice to the other parfy. L i such 
event, if Comcast has incurred any costs or expense in 
installing or pi-epaimg to install tlie Service tliat it othei-wise 
would not have incurred, Comcast shall be responsible for 
such costs or expenses. Any other failure on the part of 
Customer to be ready to receive Service, or any refiisal on the 
part of Customer to receive Seivice, shall not relieve 
Customer of its obligation to pay charges for any Savice that 
is othei-wise available for use. 

2-3 Hazardous MateiiaHs. If the presence of asbestos or 
othei- hazai-dous materials exists or is detected at a Service 
Location or -witliin the building where the Service Location is 
located, Comcast may immediately stop providing Savices 
until such a time as such materials are removed. Alternatively 
Customer may notify Comcast to install the applicable portion 
of the Service in areas of any such Service Location not 
contaming such hazardous material. Any additional expense 
incuired by Comcast as a resuh of encountei-ing hazai'dous 
materials, including but not limited to, any additional 
equipment shall be borne by Customer. Customer shall use 
reasonable efforts to maintain its properfy and Seivice 
Locations in a manner that preserves the infegrify of the 
Services. 

2-4 Comcast EquipffiCTt. At any thne Comcast may 
remove or change Comcast Equipment in its sole discretion in 
coimection with providing the Seivices. Customer shall not 
move, remrange, disconnect, remove, attempt to repair, or 
otherwise tamper widi any Comcast Equipment or permit 
others to do so, and shall not use the Comcast Equipment for 
any purpose other than that authorized by the Agreement, 
Comcast shall maintain Comcast Equipment in good operating 
condition during the teim of this Agreement; provided, 
however, that such maintenance shall be at Comcast's expense 
only to the extent that it is related to and/or resulting ftom the 
ordinaiy and proper use of die Comcast Equipment. 
Customer is responsible for damage to, or loss of, Comcast 
Equipment caused by its acts or omissions, and its 
noncompliance with this Article, or by fire, theft or other 
casuaify at the Service Location(s), unless caused by the gross 
negligence or willfiil misconduct of Comcast. 
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2,5 Oivnp.r.shiD. Impairment and Removal of Netvvoi-k,. 
The Network is and shall remain the property of Comcast 
regardless of whether mstalled withm or upon the Seivice 
Location(s) and whether installed overhead, above, oi-
underground and shall not be considered a fixtm-e.or an 
addition to die land or the Seivice Locadon(s) located thereon. 
Customer agrees that it shali take no action that directly or 
indirectly impairs Comcast's title to die Network, or any 
poi-tion thei-eof, or exposes Comcast to any claim, lien, 
encumbrance, or legal process, except as otliei-wise agi-eed in 
writmg by the Paities. Nothing in this Agreement shall 
preclude Comcast from usmg the Network for services 
provided to other Comcast customers. For a period of twelve 
(12) months following Comcast's discontinuance of Seivice to 
the Seivice Location(s), Comcast retains the right to remove 
the Network includmg, but not limited to, that portion ofthe 
Network that is located in the Service Location. To the extent 
Comcast removes such portion of the Netwoik it shall be 
responsible for returning tlie Seivice Location(s) to its prior 
condition, reasonable wear and teai- excepted. 

2.(5 rir.;tninM--Prov?Hp.d Equipment f"CE">. Comcast 
shall have no obligation to install, operate, or maintaki C E . 
Customer shall have sole responsibility. for praviding 
maintenance, repair, operation and replacement of all C E , 
inside telephone wring and' otlier Customer equipment and 
facilities on the Customer's side of the Denwcation Point. 
Neither Comcast nor its employees, Affdiates, agents or 
contractors will be liable for any damage, loss, or desti-uction 
to C E , unless caused by the gi'oss negligence or wfllM 
misconduct of Comcast. CB shall at all times be compatible 
with the Network as determined by Comcast in its sole 
discretion. In addition to any other seivice charges that may be 
hnposed from time to time. Customer shall be responsible for 
the payment of service charges for visits by Comcast's 
employees or agents to a Service Location when the service 
difficulty or trouble report i-esults from the use of C E or 
facihties provided by any party other dian Comcast. 

2.7 p.nFlnt'fr'T'ff Review. Each Sales Older submitted 
by Customei- may he subject to an engmeering review. The 
engineermg review will determine whethei- and to what extent 
the Network must be extended, buUt or upgi-aded ("Custom 
Installation") in order to provide the oi-dei-ed Seivices at the 
requested Service Location(s). Comcast will provide 
Customer written notification in the event Seivice installation 
at any Service Location will require an additional non
recurring installation fee ("Custom histallation Pee"). Custom 
Installation Fees may also be i-efeired to as Consti-uction 
Chaj-ges on a Sales Order or Invoice. Customer will have five 
(5) days from receipt of such notice to reject the Custom 
Installation Fee and terminate, without further liability, the 
Sales Order widi respect to the affected Service Location(s). 
For certain Services, the Engmeering Review will be 
conducted prior to Sales Order submission, hi such case, 
Customer will have accepted the designated Custom 
Installation Fee upon submission of the applicable Sales 
Order. 

2.8 Sei vice Acceptance. Except as may odierwise be 
identified in the applicable PSA, the Seivice Commencement 
Date shali be the date Comcast completes installation and 
connection of the necessary facilities and equipment to 
provide die Service at a Service Location. 

2.9 Administrative Website. Comcast may furnish 
Customer with one or more user identifications and/or 
passwords &v use on the Administrative Website. Customer 
shall be responsible for the confidentiaiity and use of such 
user identifications and/or passwords and shall immediately 
notify Comcast if there has been an unauthorized release, use 
or other compromise of any usei- identification or password. 
In addition. Customer agrees that its authorized users shall 
keep confldential and not disti-ibute any infomiation OT other 
materials made available by the Administrative Website. 
Customer shall be solely responsible for all use of the 
Administi-ative Website, and Comcast shall be entitled to rely 
on all Customer uses of and submissions to the Adminish-ative 
Website as authorized by Customer. Comcast shall not be 
liable for any loss, cost, expense or other liabilify arising out 
of any Customer use of the Administrntive Website or any 
information on the Administrative Website. Comcast may 
change or discontinue the Admmistrative Website, or 
Customei-'s right to use the Administrative Website, at any 
time. Additional terms and policies may apply to Customer's 
use ofthe Administi-ative Website. These tei-ms and policies 
will be posted on the site, 

A R T I C L E S. B I L L I N G AND PAYJMENT 

3.1 Charges. Except as otherwise provided in the 
applicable PSA, Customer shall pay Comcast one hundred 
percent (100%) of the Custom histallation Fee prior to the 
installation of Service. Customei- fiirther agi-ees to pay all 
diaiges associated with the Services, as set forth or referenced 
m the applicable PSA, Sales Orda-(s) or invoice from 
Comcast. These diai-ges may mclude, but are not linoited to 
standai-d and custom non-recun-ing installation chaiges, 
monthly recim-mg seivice charges, usage charges includmg 
without limitation charges for the use of Comcast Equipment, 
pei'-call chaiges, pay-par-view charges, charges for seivice 
calls, maintenance and repair diai-ges, and applicable fedei-al, 
state, and local taxes, fees, sui-oliarges and. recoupments 
(however designated). Some Savices such as measmed and 
per-call charges, pay-pea--vlew movies or events, and 
interactive television (as explained in the applicable PSA) may 
be invoiced after the Service has been provided to Customer. 
Except as othewise indicated herem or in the applicable 
PSA(s) monthly recun-ing charges for Ethernet, Video and 
Intemet Services that are identified on a Sales Ordei- shall not 
increase during the Sei-vice Term. Except as othei-wise 
mdicated herein or in the Sales Ordei-(s), Voice Service 
pricing, charges and fees can be found in the applicable PSA. 

3.2 Third-Pai-ty Charges. Customer may incur charges 
from third parfy seivice providers that are separate and apart 
from, or based on the amounts chaiged by Comcast. These 
may include, whhout limitation, charges resulting from 
wireless services including roaming chai:ges, accessmg on-lme 
services, calls to parties who charge for thek telephone based 
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sei-vices, purchasing or subscribing to other ofiferings via the 
Internet or interactive options on certain Video services, or 
otherwise. Customer agrees that all such charges, including 
all applicable taxes, are Customer's sole responsibility. In 
addition. Customer is solely responsible for protecting the 
security of credit card information provided to others in 
connection -with such transactions. 

3.3 Payment of Bills. Except as otherwise mdicated 
heiein or in a PSA, Comcast wi l l invoice Customer in advance 
on a monthly basis for all monthly recuri-ing chai-ges and fees 
arising under the Agi-eement. AH other chai-ges wi l l be billed 
monthly in arrears, including without limitation certain usage 
based charges and tWrd pai'ty pass tlirough fees. Payment is 
due upon presentation of an invoice. Payment wi l l be 
considered timely made to Comcast i f received witii in dm-ty 
(30) days after the invoice date. Any chai-ges not paid to 
Comcast within such pei-iod wi l l be considered past due. I f a 
Service Commencement Date is not the first day of a billing 
period. Customer's first monthly invoice shall include any 
pro-rated chai-ges for tlie Services, from the date of installation 
to the stai-t ofthe next billing period. In certain cases, Comcast 
may agree to provide billing services on behalf of third parties, 
as the agent of tlie tliird parfy. Any such fhiid-paify charges 
shall he payable pui-suant to any conti-act or odier arrangement 
between the third paify and Customei- and/or Comcast. 
Comcast shall not be responsible for any dispute regai'ding 
these charges between Customer and such fhkd parfy. 
Customer must addi-ess all such disputes directly -with the thn-d 
parfy. 

3.4 part ial Paymewt Paitial payment of any bil l wi l l be 
applied to the Customer's outstanding charges in amounts and 
proportions solely determined by Comcast No acceptance of 
partial payment(s) by Comcast shall constitute a waiver of any 
rights to collect the ful l balance owed under the Agreement. 

3-5 Credit Approval and Deposits. Initial and ongoing 
deUvay of Seavices may be subject to credit approval. 
Customer shall provide Comcast with credit infoimation 
requested by Comcast. Customer authorizes Comcast to make 
mquiries and to receive infonnation about Customer's credit 
liistoiy fi-om others and to enter this infoi-mation in Customer's 
records. Customer repi-esents and warrants that all credit 
infoimation that it provides to Comcast wil l be true and 
correct Comcast, in its sole discretion, may deny the Sa-vices 
based upon an unsatisfiictoiy ct-edit history. Additionally, 
subject to applicable regulations, Comcast may require 
Customer to make a deposit (in an amount not to exceed an 
estimated two months chaige for the Seivices) as a condition 
to Comcast's provision of the Services, or as a condition to 
Comcast's continuation of flie Services, The deposit wi l l not, 
unless explicitiy required by law, beai- interest and shall be 
held by Comcast as seom-jfy for payment of Customer's 
charges. Comcast may apply the deposit to any delinqucait 
Customer charges upon -written notice to Customer. I f 
Comcast uses any or al! o f the deposh to pay an account 
delinquency. Customer wil l replenish the deposit by that 
amount within five (5) days of its receipt of written notice 
from Comcast I f the provision o f Service to Customer is 
terminated, or i f Comcast determines in its sole discretion that 

such deposit is no longer necessary, then the amount of flie 
deposit (plus any required deposit iutei-est) wi l l be credited to 
Customer's account or wiU be reflinded to Customei-, as 
determined by Comcast. 

3-6 Taxes and Fees. Except to the extent Customer 
provides a valid tax exemption cei-tificate prior to tiie dehvay 
of Sei-vlce, Customer shall be responsible for the" payment of 
any and all applicable local, state, and fedei-al taxes or fees 
(however designated). Customer also wi l l be responsible to 
pay any Seivice fees, payment obligations and taxes tiiat 
become applicable retroactively. 

3-7 Other Goveitiment-BeTati-d Costs anH F^fic 
Comcast reserves the right to invoice Customei- for any fees or 
payment obligations in connection with tiie Sei vices imposed 
by goveimiiental or quasi-governmental bodies m connection 
with tiie sale, installation, use, or provision of the Sei-vices, 
includmg, without limitation, apphcable fi-anchise fees, right 
of way fees mid Universal Service Fund charges ( i f any), 
regardless of whetlier Comcast or its Affiliates pay the fees 
directly or are required by an order, rule, or regulation of a 
taxmg jurisdiction to collect them fi-om Customea-. Taxes and 
otiier government-related fees and surcharges may be dianged 
wifl i or without notice, h i die event tiiat any newly adopted 
law, rule, regulation or judgment increases Comcast's costs of 
providing Services, Customer shall pay Comcast's additional 
costs o f providing Seivices imder the new law, i-ule, regulation 
or judgment 

3.8 Disputed Tnvnii-fi. I f Customer disputes any portion 
of an invoice by the due date. Customer must pay fifly percent 
(50%) of flie disputed charges, m addition to die undisputed 
portion of tiie mvoice and submit a written claim, mcluding all 
documentation substantiatmg Customer's claim, to Comcast 
for the disputed amount of the invoice by the invoice due date. 
The Pai ties shall negotiate in good faitii to resolve any billing 
dispute. Comcast wiU refund/credit all valid disputes resolved 
in Customei-'s fiivor as of the date tiie disputed charges first 
appeared on the Customer's invoice. 

3.9 fast-Due AmountJi. Any payment not made when 
due wi l l be subject to a late charge of 1.5% per month or tiie 
highest mte allowed by law on flie unpaid invoice, whichever 
is lower. I f Customei-'s account is delinquent, Comcast may 
refer the account to a collection agency or attomey tiiat may 
pursue collection of the past due amount and/or any Comcast 
Equipment which Customer fails to return in accordance with 
the Agreement I f Comcast is required to use a collection 
agency or attorney to collect any amount owed by Customei-
or any unretumed Comcast Equipment, Customer agrees to 
pay all reasonable costs of collection or otiier action. The 
remedies set forth herein are in addition to and not in 
limitation of any otiier rights and remedies available to 
Comcast under tiie Agi-eement or at law or in equify. 

3-10 Rejected Payments. Except to the extent otherwise 
prohibited by law, Customer wil l be assessed a service charge • 
up to the flill amount permitted undei- appUcable law for any 
check or otha- instrument used to pay for the Semces that has 
been rejected by tiie bank or other financial institution. 
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3.11 Tfi-fliK^iilent TTse of Semees. Customer is responsible 
for all charges attiibutable to Customer with respect to the 
Sei-vice(s)j even if incurred as the result of fraudulent or 
unauthorized use of the Semce. Comcast may, but is not 
obligated to, detect or report unairthorlzed or fraudulent use of 
Services to Customer. Comcast reserves the right to restrict, 
suspend or discontinue providing any Service in the event of 
fi-audulent use of Customer's Seivice. 

4pTTrT.T?, 4. TTT.RNf: REVENTTR C O M M I T M E N T 

4.1 Agreement Term. Upon execution of the 
Agi-eement, Customer shall be allov^ed to submit 
Sales Orders to Comcast durmg the teim refei-ehced 
on the Master Seivice Agreement Cover Page ("MSA 
Term"). After the expiration of tlie kutial MSA Term, 
Comcast may continue to accept Sales Orders from 
Customer under die Agreement, or require die Parties 
to execute a new agreement. Tliis Agi-cement shall 
continue in effect imtil the expiration or termination 
date of the last Sales Order entered under the 
Agreement, unless ta-minated earlier in accordance 
with tlie Agreement. 

4.2 Sales Order Tenn/Reveime Commitment. The 
applicable Service Term and Revenue Commitment (if any) 
shall be set forth in the Sales Order. Unless othei-wise stated 
in these terms and conditions or the applicable PSA, if a Sales 
Order does not specify a teim of service, the Service Term 
shall be one (1) yeai- from the Seivice Commencement Date. 
In die event Customer M s to satisfy a Revenue Commitment, 
Customer -will be billed a shortfall charge pui-suant to the 
terms of the applicable PSA. 

4.3 Sales Order Renewal. Upon the expiration of the 
Service Teim, and unless otherwise agi-eed to by die Parties m. 
the Sales Order, each Sales Order shall automatically renew 
for successive periods of one (1) year each ("Renewal 
Term(s)''), unless otherwise stated in these terms and 
conditions or prior notice of non-renewal is delivered by either 
Parfy to the othei- at ieast thuly (30) days before the expiration 
of the Seivice Term or tiie then cm-rent Renewal Tenn. 
Effective at any time after the end of ttie Service Terra and 
fi-om time to time tiiereafter, Comcast may, modify the charges 
for Ethernet, Intemet and/or Video Semces subject to thufy 
(30) days prior writi:en notice to Customer. Customer wiU have 
thufy (30) days from receipt of such notice to cancel tiie 
applicable Seivice without furthei- liabilify. Should Qistoma-
fhil to cancel within this timeframe, Customer will be deemed 
to have accepted tlie modified Service pricing. 

A R T T r i . E 5. TERMINATION WTTHOTJT FAULT; 
D E F A U L T 

5.1 Tennination for Convenience. Notwithstandmg any 
otiiei- teim or provision in this Agi-eement, Customer shall 
have the right, in its solo discretion, to tei-minate any or all 
Sales Oi-der(s) at any time during the Semce Term(s), upon 
thiify (30) days prior written notice to Comcast and subject to 
payment to Comcast of all outstanding amounts due for die 

Services, any and all applicable Termination Charges, and the 
return of all apphcable Comcast Equipment. Comcast may 
teiminate tlie Agi-eement i f Customer does not take any 
Service under a Sales Order for twelve (12) consecutive 
months or longer 

5.2 Termination for Cause. If either Party breaches any 
material term of the Agreement, other than a payment terra, 
and the ta-each continues un-i-emedicd for thirfy (30) days 
after written notice of default, the othei- Parfy may tei-minate 
for cause any Sales Ordei- materially affected by the breach. If 
Customer is in breach of a payment obtigation (including 
failure to pay a requhed deposit) and feiis to make payment in 
fidi withm ten (10) days after receipt of written notice of 
default, Comcast may, at its option, terminate the Agreement, 
terminate the affected Sales Orders, suspend Seivice under tiie 
affected Sales Orders, and/or requhe a deposit, advance 
payment, or other satisfectoiy assurances in connection with 
any or all Sales Orders as a condition of contmuing to provide 
Service; except that Comcast will not take any such action as 
a result of Customer's non-payment df a charge subject to a 
timely billmg dispute, unless Comcast has reviewed the 
dispute and determined in good faith that tiie charge is correct. 
A Sales Order may be termmated by either Parfy immediately 
upon written notice if the other Parfy has become insolvent or 
involved in liquidation or termmation of its business, or 
adjudicated bankrupt, oi- been involved in an assignment for 
the benefit of its creditors. Tei-mination by either Party of a 
Sales Order does not waive any other rights or remedies that it 
may have under this Agi-eement. The non-defaulting Paify 
shall be entitied to all available legal and equitable remedies 
for such breach. 

5.3 Effect of Expiration/Termination of a Sales Order. 

Upon the expiration or termination of a Sales Order for any 
reason: 

A. Comcast shall disconnect the applicable S earvice; 

B. Comcast may delete all applicable data, files, 
electronic messages, or other infoimation stored on Comcast's 
servers or systems; 

C. If Customer has temiinated the Sales Ordei- prior to 
the exphation of the Seivice Temi for convenience, or if 
Comcast has terminated the Sales Order prior to tlie expiration 
of the Seivice Term as a result of material breach by 
Customer, Comcast may assess and collect from Customer 
apphcable Teimination Charges Qf any); 

D. Customer shall, permit Comcast to retrieve from the 
applicable Seivice Location any and all Comcast Equipment. 
If Customer fails to permit such retiieval or if the retrieved 
Comcast Equipment has been damaged and/or desti'oyed other 
than by Comcast or its agents, normal wear and tear excepted, 
Comcast may invoice Customer for the manufactui-er's list 
price of the relevant Comcast Equipment, or hi the event of 
minor damage to the retrieved Comcast Equipment, the cost of 
repair, which amounts shall be immediately due and payable; 
and 



Attachment D (III) 

E . Customiei- 's right to use applicable Licensed Software 
shall automatically teiminate, and Customer shall be obligated 
to return all Licensed Software to Comcast. 

5.4 Resmnpfion of Sei-vice. If a Service has been 
discontinued by Comcast for cause and Customer requests that 
the Service be restored, Comcast shall have the sole and 
absolute disci-etion to restore such Service. At Comcast's 
option, deposits, advanced payments, nonrecurring charges, 
and/or an extended Service Texm may apply to restoration of 
Service, 

5.5 Regulatory and Legal Changes. The Paities 
acknowledge that the respective rights and obligations of each 
Parfy as set foi-th in tliis Agi-eement upon its execution ai-e 
based on applicable law and regulations as they exist on the 
date of execution of this Agreement. The Parties agree that in 
the event of any subsequent decision by a legislative, regulatory 
or judicial body, including any regulatory or judicial order, 
rule, regulation, decision in any arbitration or other dispute 
resolution or other legal or regulatory action that materially 
affects the provisions or ability to provide Services on 
economic terms of the Agi-eement, Comcast may, by providing 
written notice to the Customei-, requhe that the affected 
provisions of the Agreement be renegotiated in good faith. I f 
Customer refiises to enie.r such renegotiations, or the Parties 
can't reach resolution on new Agi-eement terms, Comcast may, 
in its sole discretion, tenninate this Agreement, in wiiole or in 
part, upon sixty (60) days wiitten notice to Customer. 

A R T I C L E 6. L I M I T A T I O N O F U A B I L T T Y : 
D I S C L A I M E R O F WARRANTIES: WARNINGS 

6.1 Limitatioa of Liability. 

A, T H E A G G R E G A T E L I A B I L I T Y OF COMCAST 
F O R ANY AND A L L L O S S E S , DAMAGES AND CAUSES 
ARISING O U T OP T H E A G R E E M E N T , INCLUDING, 
B U T NOT U M T T E D T O , T H E P E R F O R M A N C E O F 
S E R V I C E , AND NOT OTHER-WISE L I M I T E D 
H E R E U N D E R , W H E T H E R IN CONTRACT, TORT, O R 
O T H E R W I S E , S H A L L NOT E X C E E D D I R E C T 
DAIMAGES E Q U A L TO T H E SUM T O T A L O F 
PAYMENTS M A D E B Y C U S T O M E R TO COMCAST 
DURING T H E T H R E E (3) MONTHS IMlVIEDIATBLY 
P R E C E D I N G T H E E V E N T F O R W H I C H DAMAGES 
A R E C L A I M E D . THIS LliMITATlON S H A L L NOT 
A P P L Y T O COMCAST'S INDEMNIFICATION 
OBLIGATIONS AND CLABMS FOR DAMAGE TO 
P R O P E R T Y AND/OR PERSONAL INJURIES 
(INCLUDING DEATH) ARISING OUT OF T H E GROSS 
N E G L I G E N C E O R W I L L F U L MISCONDUCT O F 
COMCAST W H I L E ON T H E CUSTOMER S E R V I C E 
LOCATION. 

B. N E I T H E R PARTY S H A L L B E L I A B L E TO T H E 
O T H E R F O R ANY INCIDENTAL, INDIRECT, 
S P E C I A L , C O V E R , P U N I T I V E OR CONSEQUENTIAL 
DAMAGES, W H E T H E R O R NOT F O R E S E E A B L E , OF 
ANY BIND E X C L U D I N G B U T NOT L I M I T E D TO ANY 

LOSS R E V E N U E , LOSS O F USE, L O S S O F BUSINESS, 
OR L O S S O F P R O F I T W H E T H E R S U C H A L L E G E D 
L L i B I L l T Y A R I S E S IN C O N T R A C T OR T O R T 
H O W E V E R , THAT NOTHING H E R E I N IS INTENDED 
TO L I M I T CUSTOMER'S L I A B I L I T Y F O R AMOUNTS 
OWED F O R T H E S E R V I C E S , F O R ANY EQUIPMENT 
OR S O F T W A R E P R O V I D E D B Y C O M C A S T O R F O R 
T E R M I N A T I O N C H A R G E S . 

6.2 Disclaimer of Warranties. 

A. Services shall be provided pursuant to the tei'ms and 
conditions in the applicable PSA and Service Level 
Agreement, and are in lieu of all other warranties, express, 
impKed or statutoiy, including, but not lunited to, the implied 
wan-anties of merchantability, fitness for a particular puipose, 
tide, and non-mfi-ingement. T O T H E MAXIMUM E X T E N T 
A L L O W E D B Y LAW, C O M C A S T E X P R E S S L Y 
DISCLAIiWS A L L S U C H E X P R E S S , I M P L I E D AND 
STATUTORY WARRANTIES. 

B. Without limiting the generality ofthe foregoing, and 
except as othei-wise identified in a PSA or Service Level 
Agreement, Comcast does not VKinant that the Services, 
Comcast Equipment, or Licensed Software -will be 
uninterrupted, ei-ror-free, or fi-ee of latency or delay, or that the 
Sei vices, Comcast Equipment, or Licensed Software will meet 
customer's requhements, or that the Seivices, Comcast 
Equipment, or Licensed Software will prevent unauthorized 
access by third parties, 

C. In no event shall Comcast, be liable for any loss, 
damage or clmm ai'ising out of or related to: (i) stored, 
fi-ansmitted, or recorded data, files, or software; (ii) any act or 
omission of Customer, its users or thhd parties; (iii) 
interoperability, interaction or mterconnection ofthe Swices 
witii applications, equipment, services or networks provided 
by Customer or third paities; or (iv) loss or desti-uction of any 
Customer hardware, softwai-e, files or data resulting fi-om any 
virus or other harmful feature or fi-om any attempt to remove 
it. Customer is advised to back up all data, files and software 
prior to the installation of Seivice and at regular intei-vals 
thereafter. 

6-3 Disiurotion of Sri-vIpp. Notwithstanding the 
performance standards identified in a PSA, the Services are 
not fail-safe and are not designed or intended for use in 
situations requiring fail-safe pei-formance or in which an error 
or inten-uption in the Seivices could lead to severe injuiy to 
business, peisons, properly or environment ("High Risk 
Activities"). These High Risk Activities m ^ include, -svithout 
lunitation, vital busmess or personal communications, or 
activities where absolutely accurate data or information is 
required. 

6.4 Customer's sole and exclusive remedies are expressly set 
fiirth in the Agreement. Certam of the above exclusions may 
not apply if the state in which a Service is provided does not 
allow the exclusion or Iknitation of implied wananties or does 
not allow the limitation or exclusion of incidental or 
consequential damages. In those states, the liability of 
Comcast is limited to the maximum extent permitted by law. 
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ARTICLE? . ffffl>EMWmCATIOW 

7.1 Comcast's Indemnification Obligations. Comcast 
shall indemnify defend, and hold harmless Customer and its 
parent company, aflBliates, employees, dii-ectors, officers, and 
agents fiom and agamst all claims, demands, actions, causes of 
actions, damages, liabilities, losses, and expenses (including 
reasonable attorneys' fees) ("Claims") incurred as a result of: 
infringement of U.S. patent or copyright relating to the Comcast 
Equipment or Comcast Licensed Software ha-eunder; damage to 
tangible personal property or real properfy, and pei'sonal injuries 
(including deatli) arising out of tlie gross negligence or wiUfiil 
misconduct of Comcast while working on the Customer Semce 
Location. 

7.2 Customer's Indemnification Obligations. Customer 
shall indemnify, defend, and hold harmless Comcast from any • 
and all Claims aising on account of or in connection with 
Customer's use or shai-ing of the Seivice provided under the 
Agreement, induding with respect to: libel, slander, 
infringement of copyright, or unauthorized use of trademark, 
ti'ade name, or seivice mark arising out of communications via 
the Service; for patent mfi'ingement arising fi-om Customei''s 
combining or connection of C E to use the Seivice; lor damage 
arismg out of the gross negligence or willfid misconduct of 
Customer with respect to users of the Seivice. 

7.3 Indemnification Procedures. The Indemnifying 
Paify agrees to defend the Indemnified Parfy for any loss, 
injury, liabilify, claim or demand ("Actions") that is the 
subject of this Ai-ticle 7. The Indemnified Party agrees to 
notify the Indemnifying Party promptly, in -writing, of any 
Actions, threatened or actual, and to cooperate in eveiy 
reasonable way to facilitate the defense or settiement of such 
Actions. The Indemnifying Parfy shall assume the defense of 
any Action with counsel reasonably satisfectory to the 
Indemnified Party, The Indemnified Pai-!y may employ its 
own coimsel in any such case, and shall pay such counsel's 
fees and expenses. The Indemnifymg Parfy shall have the 
right to settle any claun for which indemnification is available; 
provided, ho-wever, that to the extent that such settiement 
requires the Indemnified Party to take or refrain from taking 
any action or pmports to obligate the Indemnified Paify, then 
the Indemnifying Pai-fy shall not settle such claim without the 
prior written consent of the Indemnified Parfy, which consent 
shall not be umeasonably witiilield, conditioned or delayed. 

A R T I C L E S . SOFTWARE & S E R V I C E S 

8.1 License. If and to the extent that Customer requires 
the use of Licensed Softwai-e in order to use the Seivice 
supplied under any Sales Order, Customer shall have a 
personal, nonexclusive, nontransferable, and limited license to 
use such Licensed Software in object code only and solely to 
the extent necessary to use the applicable Service dming the 
corresponding Service Teim. AU Licensed Softwai-e provided 
to Customer, and each revised version tiiei-eof, is licensed (not 
sold) to Customer by Comcast only for use in conjunction 
with the Service. Customer may not claim titie to, or an 
ownership interest in, any Licensed Software (or any 
derivations or improvements thereto), and Customer shall 
execute any documentation reasonably required by Comcast, 

includmg, without limitation, end-user license agreements for 
the Licensed Software. Comcast and its suppliers s M l retain 
ownership ofthe Licensed Softwai-e, and no rights are granted 
to Customer other than a license to use tiie Licensed Softwai-e 
imder the terms expi-essly set forth in this Agreement. 

8.2 Resti-ictions. Customer agrees that it shall not: (i) 
copy the Licensed Software (or any upgrades thereto or related 
written materials) except for emergency back-up puiposes or 
as permitted by the express written consent of Comcast; (ii) 
reverse engineer, decompile, or disassemble' the Licensed 
Software; (iii) sell, lease, ficense, or sublicense the Licensed 
Software; or (iv) a-eate, write, or develop any dei-ivative 
software or any other software pragram based on tiie Licensed 
Software. 

8.3 Updates.. Customer acknowledges that the use of 
Setvice may periodically requfre updates and/or changes to 
certain Licensed Software resident m the Comcast Equipment 
or CB. I f Comcast has agreed to provide updates and changes, 
such updates and changes may be performed remotely or on-
site by Comcast, at Comcast's sole option. Customer hereby 
consents to, and shall pi-ovide fi-ee access for, such updates 
deemed reasonably necessary by Comcast. I f Customer fails to 
agree to such updates, Comcast will be excused fi-om the 
applicable Seivice Level Agreement and ofliei- performance 
credits, and any and all liabilify and indemnification 
obligations regarding the applicable Seivice. 

8-4 Export—La-w and Regulation. Customei-
acknowledges that any products, software, and technical 
infomiation (includmg, but not Umited to, services and 
ti-ainiiig) provided pursuant to tire Agi-eement may be subject 
to U.S. export la-ws and regulations. Customer agrees that it 
will not use disti-ibute, ti-ansfer, or transmit the products, 
software, or technical information (even if mcorporated into 
other products) except in oompUance with U.S. export 
regulations. I f requested by Comcast, Customer also agrees to 
sign vraitten assurances and other export-related documents as 
may be requured for Comcast to comply witti U.S. esxport 
regulations. 

8.5 Ownership of Telephone Numbers and Addresses. 
Customer acknowledges that use of certain Services does not 
give it any ownership or other rights in any telephone mmibei-
or Inteinef/on-line addiesses provided, including but not 
limited to Internet Protocol ("IP") addresses, e-mail addi-esses 
and web addresses. 

8.6 Intellectnal Property Rights in the Sp.rvipp.s Titie 
and intellectual propeify rights to the Semces ai-e owned by 
Comcast, its agents, suppliei-s or aflTiUates or their licensors or 
othei-wise by the owners of such material. The copymg, 
redistribution, bimdUng or publication of the Services, m 
whole or m pai-t, wifliout express prior written consent fi-om 
Comcast or other owner of such material, Is prohibited. 

A R T I C L E 9. CONFIDENTTALTNFORMATTnN ANn 
P R I V A C Y 

9.1 Disclosure and Use. All Confidential Infonnation 
disclosed by either Paify shall be kept by the receivmg paify in 
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strict confidejice and sliall not be disclosed to any tliird pai-ty 
without the disclosmg parly's express wiitten consent. 
Notwithstanding the foregoing, such mformation may be 
disclosed (i) to the receiving paity's employees, affdiates, and 
agents who have a need to know for the purpose of performing 
this Agi-eement, using the Services, rendeiing the Services, 
and mai-keting related products and seivices (provided that in 
all'cases the receivmg pai-ty shall take appropriate measiu'es 
prior to disclosure to its employees, affiliates, and agents to 
assure against unauthorized use or disclosure); or (ii) as 
otherwise authorized by this Agreement. Each Party agrees to 
treat all Confidential Information of the other in the same 
mannei- as it fa-eats its own proprietaiy information, but in no 
case using a degree of care less than a reasonable degree of 
care. 

9.2 JBxceptions. Notwithstanding the foregoing, eacli 
Parly's confidentiality obligations hereundei- shall not apply to 
information that: (i) is ah-eady known to the receiving party 
without a pre-existmg reshiotion as to disclosure; (ii) is or 
becomes publicly available without fault of the recei-ving' 
paity; (iii) is rightfiiUy obtamed by the receivmg party fi-om a 
third party Avithout resti-iction as to disclosure, or is approved 
for release by -written authorization of the disclosing party; (iv) 
is developed mdependently by die receivmg party without use 
of the disclosing party's Confidential Information; or (v) is 
requu-ed to be disclosed by law or regulation. 

9.3 PubUdty. The Agreement provides no right td use 
any Pai-ty's or its affiliates' trademarks, service marks, or ti-ade 
names, or to otherwise refer to the other Paity ui any 
marketing, pramotional, or advertismg matei-ials or activities. 
Neither Party shall issue any publication or press rdease 
relating to, or otherwise disclose the existence of, the terms 
and conditions of any contractual relationsliip between 
Comcast and Customer, except as pei-mitted by die Agi-eement 
or otherwise consented to in writing by the otha- Paity. 

9.4 Passwords. Comcast may fiu-nish Customer with 
user identifications and passwords for use in conjunction with 
ceitain Semces, including, without limitation, for access to 
ceitain non-pubhc Comcast website materials. Customer 
undei-stands and agi-ees that such information shall be subject 
to Comcast's access policies and procedures located on 
Comcast's Web Site. 

9.5 Remedies, Notwithstanding any other Article of this 
Agreement, the non-breaching Pai-ty sliall be entitled to seek 
equitable relief to protect its mtei-ests purauant to this Article 
9, mcluding, but not limite^ to, injunctive relief. 

9.6 Monitoring of Services. Except as otherwise 
expressly set foith in a PSA, Comcast assumes no obligation 
to pre-screen or monitor Customer's use of the Savice, 
includuig -without limitation postings and/or transmission. 
However, Customer acknowledges and agrees that Comcast 
and its agents shall have the right to pre-screen and monitor 
such use fi-om thne to time and to use and disclose such results 
to the extent necessaiy to operate the Service propa-ly, to 
ensure comphance with applicable use policies, to protect die 
rights and/or propei-ty of Comcast, or in emagencies when 
physical safety is at issue, and that Comcast may disclose the 

same to tiie extent necessaiy to satisfy any law, regulation, or 
govanmentai request. Comcast shall have no liabilify' or 
responsibilify for content received or distiibuted by Customer 
or its users through tiie Savice, and Chistomer shall indannify, 
defend, and hold Comcast and its directors, ofiicers, 
employees, agents, subsidiaries, afliliates, successors, and 
assigns harmless fi-om any and aU claims, damages, and 
expenses whatsoever (including reasonable attorneys' fees) 
ai-ising fi-om sudi content attributable to Customa- or its users. 
For the avoidance of doubt, the monttormg of data described 
in this Section 9.6 refers to aggregate data and fypes of traffic" 
(protocol, upsh-eara/downstream utilization, etc.). Comcast 
does not have access to the content of encrypted data 
fi-ansmitted across Comcast networks. 

9.7 Survival of Confidentiality Ohligatinn.^ The 
obligations of confidentialify and lunitation of use described 
in tills Article 9 shall sui-vive the exph-ation and lamination of 
the Agi-eement for a paiod of two (2) years (or such longer 
paiod as may be requii-ed by law). 

A R T I C L E 10. USE O F S E R V I C E : TJSF, AND PBTVA r v 
P O L I C I E S 

10.1 ProMbifed Uses and Cnmrarf Use Polide.s. 
Customer is prohibited fi-om using, or permitting the use of, 
any Service (i) for any purpose in violation of any law, rule,' 
regulation, or policy of any govanment authorify; (ii) in 
violation of any Use Policy (as defmed below); (iii) for any 
use as to which Customer has not obtained all required 
government approvals, authorizations, licenses, consents, and 
permits; or (iv) to interfere unreasonably wtth the use of 
Comcast service by otiiers or the opaation of the Network. 
Customer is responsible for assuring that any and all of its 
users comply witii the provisions of tiie Agi-eemeht. Comcast 
resa ves tiie right to act immediately and without notice to 
terminate or suspend the Services and/or to remove fi-om the 
Sa-vices any infoimation transmitted by or to Customer or 
users, i f Comcast deta-mines that such use is prohibited as 
identified ha-ein, or information does not confoim with the 
requirements set or Comcast reasonably beheves tiiat such use 
or information may violate any laws, regulations, or written 
and electronic insti-uctions for use. Fuitha-more, to tiie extent 
applicable. Services shall be subject to Comcast's acceptable 
use policies ("Use Policies") that may limit use. The Use 
Policies and other secmify poticies concerning the Savices 
are posted on the Website, and are incorporated into this 
Agi-eanent by reference. Comcast may update the Use 
PoUdes from time to time, and such updates shall be deemed 
effective immediately upon posting, witii or witiiout actual 
notice to Customer. Comcast's action or inaction in enforcing 
acceptable use shall not constitute review or approval of 
Customa-'s or any otha- users' use or information, 

10.2 Privacy Policy. In addition to the provisions of 
Article 9, Comcasfs commercial privacy policy applies to 
Comcast's handling of Customer confldential information. 
Comcast's privacy policy is available on the Website. 
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10.3 Privai-y Nnte Refaidliif Infonnation Provided to 
Tliird Pai-tics. Comcast is not responsible for any information 
provided by Customer to third parties. Such information is not 
subject to the privacy provisions of this Agi-eement. Customer 
assumes all privacy and othei- risks associated vî ith pro-vidmg 
personally identifiable information to third parties via the 
Services. 

10.4 prnliilntion on Resale. Customer may not sell, 
resell, sublease, assign, license, sublicense, share, provide, or 
otherwise utilize in conjunction wifli a third parly (including, 
•without limitation, hi any joint venture or as part of any 
outsourcing activity) tiie Services or any component tiiereof 

10.5 -Violation. Any breach of tliis Aiticle 10 shali be 
deemed a material bi-each of this Agreement. In the event of 
such material breach, Comcast shah have the right to restiuct, 
suspend, or terminate immediately any or all Sales Orders, 
without liability on tfie part of Comcast, and tiien to notify 
Customer ofthe action tiiat Comcast has taken and the reason 
for such action, m addition to any and all other rights and 
remedies under this Agreement. 

A B T T C L E 11. MT.'̂ Cff.T ,T .ANBOUS T E R M S 

11.1 Force Maicme. Neither Party (and in the case of 
Comcast, Comcast affiliates and subsidiaries) shall be liable to 
tiie other Parfy for any delay, failure in penformance, loss, or 
damage to the extent caused by force majeure conditions such 
as acts of God, fire, explosion, power blackout, cable cut, acts 
of regulatory or govei-nmental agencies, unavailabiUfy of 
right-of-way or mateiials, or other causes beyond the Pai-ty's 
reasonable conti-ol, except tiiat Customer's obligation to pay 
for Services provided under fiie Agi'eement shall not be 
excused. Changes m economic, busmess or competitive 
condition shall not be considered force majem-e events. 

11,2 Assignment or T^-ansfer. Customer shall 
not assign any right, obligation or dufy, in whole or in part, nor 
of any otiier interest hereunder, without tiie prior written 
consent of Comcast, which shall not he unreasonably 
withheld. All obligations and duties of either Paify under this 
Agi-eement shall be binding on all successors in interest and 
assigns of such Pa-fy. Notiiing ha-ein is mtended to limit 
Comcast's use of fliu-d-pmty consultants and contiactors to 
pei-form Services under a Sales Order. 

11.3 Notices. Any notice sent pursuant to tiie Agreement 
shall be deemed given and eftectree when sent by facsimile 
(confnmed by fn'st-class mail), or when delivered by 
ova-night express or otiier express delivay seivice, m each 
case as follows: (i) with respect to Customa, to the address 
set forth on any Sales Order; or (ii) witii respect to Comcast, 
to: Vice President/Enterprise Sales, One Comcast Centa, 
1701 JFK Blvd., Philadelphia, PA 19103, with a copy to Cable 
Law Department, One Comcast Center, 50* Floor, 1701 IPK 
Blvd., Philadelphia, PA 19103. Each Parfy shall notify tiie 
otiier Party in writing of any changes m its address hsted on 
any Sales Order. 

11.4 Entire Understanding. The Agreement, together 
wifli any applicable Tariffs, constitutes the entire understanding 
of the Parties related to the subject matter hereof. The 
Agreement supersedes all prior agi-eements, proposals, 
representations, statements, or understandings, whether 
written or oml, concerning the Services or the Parties' rights or 
obligations relating to Seivices. Any prior representations, 
promises, mducements, or statements of intent regai-dmg the 
Services that are not embodied in the Agreement ai-e of no 
effect. No subsequent agi-eement among the Parties conca-ning 
Service shall be effective or bindmg unless it is made in writing 
by authorized representatives of the Paities. Terms or conditions 
contained in any Sales Orda-, or restrictive endorsements or 
other statements on any form of payment, shall be void and of 
no force or effect 

11.5 Tariffs. Notwithstanding anything to the conb-aiy in 
the Agi'eement, Comcast may elect or be required to file witii 
regulatory agencies tai-iffs for certain Sa-vices. In sudi event, 
tiie terms set foith in the Agreement may, uuda- applicable 
law, be superseded by the teims and conditions ofthe TarifS. 
"Without limitmg the generalify of the foregoing, in the event 
of any inconsistency with respect to rates, the rates and otha 
terms set fortii in the appUcable Sales Orda shall be ti-eated as 
individual case based arrangements to the maxhnum extent 
permitted by law, and Comcast shall take sudi steps as are 
requh-ed by law to make the i-ates and other terras enforceable. 
If Comcast voluntarily or involuntaiily cancels or withdraws a 
Taiiff unda- which a Service is provided to Customer, the 
Savice wiU thereafter be provided pursuant to the Agi'eement 
and the terms and conditions contained in the Tariff 
immediately prior to its cancellation or withdrawal. In the 
event that Comcast is requh'ed by a governnrental autiiorlfy to 
modify a Tariff under which Seivice is provided to Customer 
in a manner that is material and adverse to either Parfy, the 
affected Parfy may tammate tiie applicable Sales Order upon 
a minimum tlihly (30) days' prior written notice to the other 
Parfy, without furtha- liabiUfy 

11.6 Construction. Jn the event that any portion of flie 
Agi'eement is held to be invalid or unenforceable, the Parties 
shall replace the invalid or unaifoiceable portion with another 
provision that, as neaily as possible, reflects the original 
intention of the Parties, and the ranainder of the Agreement 
shall remain in fuU force and effect. 

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

11.8 Choice of Law. The domestic law of the state in 
which the Savice is provided shall govern the consti-uotion, 
mterpretation, and performance of this Agi-eement, except to 
the extent superseded by federal law. 

11.9 yro Third Parfy Benefidaries. This Agreement does 
not expressly or implicitiy provide any fliird parfy (mcludmg 
users) -with any remedy, claim, liabilify, reimhm-sement, cause 
of action, or otiier right or privilege. 
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l l - lO Parties'Autlioritv to Cnntrapt. The persons whose 
signatures appear below are duly audiorized to entei' into die 
Agreement on behalf of the Parties name tiiei-ein. 

11-11 No Waiver: P.te. No failm-e by eithei- Party to 
enforce any right(s) hereunder shall constitute a -waiver of 
such right(s). This Agreement may be executed in counterpart 
copies, 

11-12 IndepCTdent ContraQt.oiS- The Parties to this 
Agreement ai'e mdependent conti-actors. Neidier Party is an 
agent, representative, or partner of the other Party. Neither 
Party shall have any right, power, or authority to enter mto any 
agreement for, or on belialf of, or incur any obligation or 
liability of, or to otheiwise bind, die otha- Party. Tliis 

Agreement shall not be interpreted or construed to create an 
association, agency, joint ventm-e, or partnership between the 
Parties or to hnpose any hability attributable to sucli a 
relationship upon either Pai-fy. 

11.13 Ai-tidg Headinss. The article headings used herein 
ai-e for reference only and shall not limit or control any teim or 
provision of this Agreement or the interpretation or 
construction tha-eof. 

ll-l"* -Compliance with La%vs. Bach of the Parties agrees 
to comply with all applicable local, state and fedaal laws and 
regulations and ordinances in the perfonnance of its respective 
obligations undei- this Agreement. 
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COIVICAST ENTERPRISE SERVICES 
PRODUCT-SPECIFIC ATTACHIVIENT 
ETHERNET TRANSPORT SERVICES 

ATTACHMENT IDENTIFIER: Ethernet Transport, Version 1.5 

The fol lowing additional ternns and conditions are applicable to Sales Orders fo r Comcast's Ethernet Transport Services: 

DEFINITIONS 

Capitalized terms not otherwise defined herein shali have the meaning ascribed to t h e m in the General Terms and 

Conditions. 

"Estimated Availabi l i ty Date" means the target date for delivery of Sen/ice. 

" Interconnect ion Facilities" means transmission capacity provided by Comcast, Customer or a third-party supplier to 
extend the Comcast Equipment f rom a Comcast terminal to any other location (e.g., a local loop provided by a local 
exchange company or other communications company). 

"Of f -Net " means geographical locations that are outside of Comcast's service area and/or geographical locations that 
are within Comcast's service area generally, but are not readily accessible by Comcast Network facilities. Ail Off-Net 
Services are provided by third-party service providers. 

"On-Net" means geographical locations where Comcast currently provides Services through its Comcast iMetwork. On-
Net Sen/Ices may be provisioned over a fiber optic netw/ork, or via a hybrid f iber coax network ("On-Net HFC"}, as 
available through Comcast. 

"Services" means Ethernet Transport Services. 

ARTICLE 1 . SERVICES 

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

ARTICLE 2. PROVIDER 

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

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

ARTICLE 3. REGULATORY APPROVAL; TRAFFIC MIX 

Comcast's pricing fo r Service may be subject t o FCC, public service commission or other regulatory approval. Further, 
Customer represents that its use of Service hereunder wi l l be jurisdictlonally interstate. Customer agrees t o indemnify 
and hold Comcast harmless f rom any claims by third parties resulting f rom or arising out of Customer's failure to 
properly represent or certify the jurlsdictlotial nature of its use of Service. 

Interstate Ethernet Transport Services PSA ver. 1.5 
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ARTICLE 4. CUSTOM IMSTAILATION FEE 

Once Comcast accepts a Sales Order for Sen/ice, Comcast wil l invoice Customer for all Custom Installation Feefs) 
Customer w-II pay t e Custom installation Fee(s] within thirty (30) days of the invoice date unless a payment s c h e d u t k 
specified in the applicable Service Order. c u u i c i b 

ARTICLE 5. PROVISIONING INTERVAL 

Following Its acceptance of a Sales Order, Comcast shall notify Customer o f t h e Estimated Availability Date applicable to 
tha t Sales Order. Comcast shall use commercially reasonable efforts to provision the Service on o r before the Estimated 
Availability Date; provided, however, that Comcasfs failure to provision by said date shall not constitute a breach o f t h e 

ARTICLE 6. SERVICE COMMENCEIVIENT DATE 

Comcast shall inform Customer when Sen^ice Is available and performing in accordance wi th the "Performance 
Standards set for th in Schedule A-1 hereto ("Availability Notification"). Charges for Service shall begin to accrue as of 
the Service Commencement Date. The Service Commencement Date shall be earliest of; (A) the date on which Customer 
conf rms receipt of and concurrence w h h the Availability Notification; (B) five (5) business days fo l iowingthe date o f t h e 
Availability Notification, if Customer fails t o notify Comcast that the Service does not comply materially wi th he 
specifications set for th in Schedule A-1 hereto; or (C) the date on which Customer first uses the Service. 

ARTICLE 7. TERMINATION CHARGES: PORTABILITY; UPGRADES ' ' 

7.1 The charges set fo r th or referenced in each Sales Order have been extended to Customer in reliance on the 
Service Term set forth therein. To the extent that a Service Term has not been expressly set for th in a Sales Order the 
minimum Service Term forServices Is twelve (12) months. ' - ' iuer , ine 

7.2 Termination Charges fo r On-Net Services. 

A. In the event On-Net Service is terminated following Comcast's acceptance o f t h e applicable Sales Order but prior 
to the Service Commencement Date, Customer shall pay Termination Charges equal to the costs and expenses incurred 
by Comcast in installing or prepar ingto install the On-i\let Service plus twenty percent (20%). 

B. In the event that On-Net Service Is terminated on or following the Service Commencement Date but pr ior to the 
end of the applicable Service Term, Customer shall pay Termination Charges equal t o a percentage of the monthlv 
recurring charges remaining for the unexpired port ion of the then-current Service Term, calculated as follows: 

L100% o f t h e monthly recurring charges w i th respect to months 1-12 o f t h e Service Term; plus 
ii. 80% o f t h e monthly recurring charges wi th respect to months 13-24 o f t h e Service Term'- plus 
lii. 65% o f t h e monthly recurring charges with respect to months 25 through the end o f t h e Service Term- plus 
iv. 100% of any remaining, unpaid Custom Installation Fees, 

Termination Charges shall be immediately due and payable upon cancellation or termination and shall be in addit ion t o 
any and all accrued and unpaid charges for the Service rendered by Comcast through the date of cancellation or 
terminat ion. 

Interstate Ethernet Transport Services PSA 
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C. Termination Charges fo r Off-Net Services, in the event Customer terminates Off-Net Service following 
Comcast's acceptance o f t he applicable Sales Order but p r i o r t o the end o f t h e applicable Service Term, Customer shall 
pay Termination Charges equal t o 100% o f t h e monthly recurring charges remaining through the end o f t h e Service Term 
plus 100% of any remaining, unpaid Custom Installation Fees, Customer shall, pursuant to Article 3.2 of the General 
Terms and Conditions, also pay any third-party charges, incurred by Comcast as a result of the early termination of 
service by the Customer. ' 

7.3 Exclusions. Termination Charges shall not apply to Service terminated by Customer (a) as a result o f Comcast's 
failure to provision Service wi thin the intervals specified in Article 5 of this attachment o r (b) as a result of Comcast's 
material and uncured breach in accordance with Article 5.2 o f t h e General Terms and Conditions. 

7.4 Portabil i ty. Customer may terminate an existing On-Net Service (an "Existing Service") and turn up a 
replacement On-Net Service (i.e., having different termination points on Comcast's network) (a "Replacement Service") 
wi thout incurring Termination Charges wi th respect to the Existing Service, provided t h a t (a) the Replacement Service 
must have a Service Term equal to or greater than the remaining Service Term o f the Existing Service; (b) the 
Replacement Service must have monthly recurring charges equal to or greater than the monthly recurring charges for 
the Existing Service; (c) Customer submits a Sales Order to Comcast for the Replacement Service wi th in ninety (90) days 
after terminat ion of the Existing Service and that order Is accepted by Comcast; (d) Customer reimburses Comcast for 
any and all installation charges tha t were waived wi th respect to the Existing Service; and (e) Customer pays the actual 
costs Incurred by Comcast in installing and provisioning the Replacement Service. 

7.5 Upgrades. Customer may upgrade the speed or capacity of an Existing Service w i thout Incurring Termination 
Charges, provided that (A) the upgraded Service (the "Upgraded Service") must assume the remaining Service Term of 
the Existing Service; (B) the Upgraded Service must have the same points of terminat ion on Comcast's network as the 
Existing Service; (C) Customer submits a Sales Order to Comcast f o r t he Upgraded Service and that order is accepted by 
Comcast; (D) Customer pays Comcast's applicable nonrecurring charges f o r t h e upgrade; and (E) Customer agrees to pay 
the applicable monthly recurring charges f o r t h e Upgraded Service commencing w i th the upgrade. Upgrades to Off-Net 
Services are subject t o the applicable th i rd party sen/ice provider rules and availability. Comcast has no obligation to 
upgrade Customer's Off-Net Service. 

ARTICLE 8. ADDITIONAL INFORMATION 

As necessary fo r the interconnection of the Service wi th services provided by others, Comcast may request (as 
applicable), and Customer wil l provide to Comcast, circuit facility assignment in fonnat ion, f i rm order commitment 
information, and design layout records necessary to enable Comcast to make the necessan/ cross-connection between 
the Service and Customer's other service provider(s), Comcast may charge Customer nonrecurring and monthly 
recurring cross-connect charges to make such connections. 

ARTICLE 9. TECHNICAL SPECIFICATIONS AND PERFORMANCE STANDARDS: SERVICE LEVEL AGREEMENT 

The technical specifications and performance standards applicable to the Service are set fo r th in Schedule A-1 hereto. 
The service level agreement applicable t o the Service is set for th in a Schedule A-2 hereto. 

Interstate Ethernet Transport Services PSA 
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COMCAST ENTERPRISE SERVICES 
PRODUCT-SPECIFIC ATTACHMENT 
ETHERNET TRANSPORT SERVICES 

SCHEDULE A-1 
SERVICE DESCRIPTIONS, TECHNICALSPECIFICATIONS AND PERFORMANCE STANDARDS 

COMCAST ETHERNET TRANSPORT SERVICES 

Ethernet Transport Version 1.5 

Comcast's Ethernet Transport Services ["Service(s)") wi l l be provided in accordance wi th the service descriptions, 
technical specifications and performance standards set for th below: 

Definit ions 

1. Latency. Latency, also known as Frame Delay, is defined as the maximum delay measured for a port ion of 
successfully delivered seivice frames over a 30 day period. 

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

3. Packet Loss. Packet Loss, also known as Frame Loss, is the difference between the number of service frames 
transmitted at the ingress UNI and the total number of service frames received at the egress UNI over a 30 day 
period. 

Service Descriptions 

1- Ethernet Network Sen/ice (ENS). ENS enables customers t o connect physically distributed locations across a 
IVletropoiitan Area Network (MAN) or Wide Area Network (WAN) as if they are on the same Local Area Network (LAN). 
The service provides VLAN transparency enabling customers t o implement their own VLANs wi thout any coordination 
wi th Comcast. ENS offers three Classes of Service (CoS), as described below. The service is offered w i th 10/lOOMbps, 
IGbps or lOGbps Ethernet User-to-Network Interfaces (UNI) and is available In increments starting a t 1Mbps. The ENs' 
Service is not available over o'n-Net HFC. 

2. Ethernet Private Line (EPL). EPL service enables customers to connect their Customer Premises Equipment (CPE) 
using an Ethernet interface. EPL service enables customers to use any VLANs or Ethernet control protocol across the 
service wi thout coordination w i th Comcast. EPL service provides one Ethernet Virtual Connection (EVC) between two 
customer locations. EPL offers three Classes of Service (CoS), as described below. EPL service is offered with 
iO/lOOMbps, 16bps, or 10 Gbps Ethernet User-to-Network Interfaces (UNI) and is available In speed increments starting 
at 1Mbps. 

3- Ethernet Vir tual Private Line (EVPL). EVPL service provides an Ethernet Virtual Connection (EVC) between two 
customer locations similar to Ethernet Private Line service but supports the added flexibility to multiplex multiple 
services (EVCs) on a single UNI at a customer's hub or aggregation site. The service multiplexing capability is not 
available at sites served by the Comcast On-Net HFC EVPL offers three Classes of Service (CoS), as described below. CoS 
options enable customers to select the CoS that best meets their applications' performance requirements. The service is 
offered wi th 10/lOOMbps, IGbps, or 10 Gbps Ethernet User-to-Network Interfaces (UNI) and is available In speed 
increments starting at 1Mbps. 

Interstate Ethernet Transport Services PSA ver. 1 5 
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4, Off-Net Service Limitations. The above categories of Service are available as Off-Net Services, w i th the following 

limitations: 
• Only available w i th Basic CoS; 
• lOGbps Ethernet UNIs are not available wi th Off-Net Seivices; 
• Service multiplexing capability is not available on Off-Net EVPL UNIs; 
• When ordering 10/lOOIVlbps Off-Net Ethernet UNIs, speed increments may only be ordered in 

increments o f 10 Mbps, up to a maximum size of of 90Mbps; when ordering 1 Gbps Off-Net Ethernet 
UNIs, speed increments may only be ordered in increments of IOOMbps, up to a maximum size of 
900Mbps 

Ethernet Virtual Circuit (EVC) Area Types 

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

a. Metro. EVC enables connectivity between customer locations wi th in a Comcast defined Metro. 

b. Regional. EVC enables connectivity between customer locations that are i in different Comcast defined 
Metro's, but wi th in Comcast defined geographic Regions. 

c. Continental. EVC enables connectivity between customer locations that are in different Comcast defined 

geographic Regions. 

Technical Specifications and Performance Standards for Services , 

1. User-to-Network Interface. The Services provides the bidirectional, ful l duplex transmission of Ethernet frames 
using a standard IEEE 802.3 Ethernet Interface. Figure 1 provides a list of available UNI physical Interfaces and their 
available Committed Information Rate (CIR) bandwidth Increments and Committed Burst Sizes (CBS). CIR increments of 

o m 
Spefd 

UNI Physlcfll 
Interfecfi 

10 Mbps lOBasoT 
100 Mbp.<i 100BaseT 

1 Gbps lODOBasoT or 
lOOOBaseS-X 

10 0bps lOGBosc-SR or 
lOGBaiic-LR 

c m 
Increments CBS (bytei) 

1 Mbps 25,000 
10 Mbps •250,000 

IOOMbps 2,500,000 

25,000,000 

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

2. Class o f Service (CoS) Options. As set forth In Figure 2, Comcast Ethernet Transport Services are available wi th 
three different classes of service. The CoS options allow for differentiated service performance levels for dif ferent types 
of network traff ic. CoS Is used to prioritize customer mission-critical traff ic f rom lesser priori ty traffic in the network. The 
customer must specify a CIR for each CoS t o indicate how-much bandwidth should be assigned to each CoS. The 
pert^ormance metrics associated wi th each CoS are set forth in Attachment A-1.1 t o the Product-Specific Attachment for 
Ethernet Service. 

Interstate Ethernet Transport Services PSA ver. 1.5 
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EVC Area Type 
Metro 

Regional 
Continental 

On-Net Fiber 
Basic, Priority & Premium 
Basic, Priority & Premium 
Basic, Priority &-Prem!um 

On-Net HFC 
Basic & Priority 
Basic 
Basic 

Off-Net 
Basic 
Basic 
Basic 

Figure 2: Available CoS options by Access Type and EVCArea Type 

3- Cos Identif ication and Marl<infi. i f a customer only implements a single CoS solut ion, they are not required to 
mark their packets using 802.1p CoS values. All packets, tagged or untagged, wil l be mapped into the subscribed CoS If a 
customer implements a multi-CoS solution or f o r EVPL ports wi th service multiplexing, they must mark all packets using 
C-tag 802.1P Cos values as specified in Figure 3 t o ensure the service will provide the intended CoS performance 
objectives specified in Figure 2. For multi-CoS solutions, untagged packets wil l be treated as i f they are marked wi th a 0 
Packets w i th other 802.1p values are mapped t o the lowest subscribed CoS. In this case, C-tag VLAIM ID values are not 
relevant as long as they are tagged w i th a VLAN ID jn the range 1 to 4094. For EVPL ports wi th service multiplexing 
untagged packets will be discarded and C-tag VLAN ID values are used to map traffic to applicable EVCs 

Cos 802.1 p 
Premium 5 
Prioriiy 
.Basic , M 

Figure 3! Cos .Marking 

4- Traff ic Management. Comcast's network traffic-policing policies restrict traff ic f lows to the subscribed CIR for 
each setvice class. If the customer-transmitted bandwidth rate for any CoS exceeds the subscription tcite (CIR) and burst 
size (CBS), Comcast wil l discard the non-conformant packets. For packets marked w i th a non-conformant CoS marking 
the service wi l l transmit them using the Basic service class without altering the customer's CoS markings. Traffic 
management policies associated w i th Off-Net Services wi l l conform to the policies enforced by the third-party service 
provider. 

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

6- Customer Traffic Transparency. All fields wi th in customers Ethernet frames {unicast, multicast and broadcast 
except L2CP) f rom the first bit o f payload are preserved and transparently transported over UNI to UNI, as long as they 
are mapped into the EVC. 

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

Service Frame Type EPL Frame Delivery EVPL Frame Delivery ENS Frame Delivery 

Unicast All frames delivered Frames delivered All frames delivered Unicast 
unconditionally conditionally unconditionally 

Multicast All frames delivered Frames delivered Frames delivered Multicast 
unconditionally conditionally conditionally 

Broadcast All frames delivered Frames delivered Frames delivered 
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i 

unconditionally | conditionally | conditionally 
Figure 7: Service Frame Delivery Disposition 

COIVICAST ENTERPRISE SERVICES 
PRODUCT-SPECIFIC ATTACHMENT 
ETHERNETTRANSPORT SERVICES 

SCHEDULE A-2 
SERVICE LEVEL AGREEMENT 

Ethernet Transport Version 1.5 

Comcast's Ethernet Transport Services is backed by the fol lowing Service Level Agreement ("SLA"); 

Definit ions: 

Capitalized terms not otherwise defined herein shall have the meaning ascribed t o t h e m in the Ethernet Transport 
Services PSA o r t h e General Terms and Conditions. 

"Planned Service In ter rupt ion" means any Service Interruption caused by planned work such as scheduled maintenance 
or planned enhancements.or upgrades to the network. 

"Service In ter rupt ion" means a complete loss of signal that renders the Service unusable. 

Service Level Agreement (SLA) 

Company's liability for any Service Interruption (individually or collectively, "Uabll lty"), shall be l imited to the amounts 
set for th in t h e Tables below. For the purposes of calculating credit for any such LlablHty, the Liability period begins 
when the Customer reports to Company an Interruption In the portion of the Service, provided tha t the Liability is 
reported by Customer during the duration o f t h e Liability, and, a trouble ticket is opened; the Liability shall be deemed 
resolved upon closing of the same trouble ticket or the termination o f t h e interruption, if sooner, less any t ime Company 
is awaiting addit ional information or premises testing f rom the Customer, in no event shali the total amount of credit 
issued to Customer's account on a per-month basis exceed 50% of the total monthly recurring charge ("MRC") 
associated w i t h the impacted port ion of the Service set for th in the Sales Order. Service Interruptions wil l not be 
aggregated f o r purposes of determining credit allowances, t o qualify, Customer must request the Credit f rom Comcast 
within th i r ty (30) days of the interruption. Customer wil l not be entitled t o any additional credits fo r Service 
Interruptions. Comcast shall not be liable fo r any Liability caused by force majeure events. Planned Service Interruptions 
or Customer actions, omission or equipment. 

TABLE 1 : SLA for On-Net Services provided over a fiber optic network (99.99% Availability) 
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Length of Senlce Interruption: Amount of Credit: 
Less thaii 4 minutes None 

At least 4 minutes but less than 4 hours 5% of Total MRC 
Ai least 4 hours but less dian K hours 10% of Total MRC 

At ieast a hours but less than 12 hours 20% of Total MRC 

At least 12 hours but less than 36 hours 30% of Torn! MRC 

At least I<j houR bu( less than 24 hours 40% of Total MRC 
Af least 24 hours or greater 50% of Tots! MRC 

-E 2: SLA for On-Net Services provided over On-Net HFC (99.9% Availa 

Length of Service Interruption; Amount of Credit: 
Less ilian 40 minutes None 

At least 40 minutes bui less than 4 hours •5% of Total MRC 

At least 4 hoiu-s but less than 8 liouis 10% of Total MRC 

At least 8 hour."; but less than 12 hours aO% of Total MRC 
At least 12 hours but less than 16 hours 30% of Total MRC 
At least 16 hours but less than 24 hours AQ'A of Totiit MRC 
At least 24 hours or greater SO%ofTouslMRC 

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

Lenftli of Service interruption: AUiount of Credit: 
Less than 20 minutes None 

At least 20 minutes but less than 4 hours 5%ofTot(sJMRC 
At least 4 hours but less dian 8 lioura 10% of Total MRC 
At least S hours but less dinn 12 hours 20% of Total MRC 
At least 12 houra but less than 16 hoars 30%ofTotnIMRC 

At least 16 hotirs but less than 24 hours 40% of Total MRC 
At least 24 hours or greater 50% of Total MRC 

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

On-Net Service Moni tor ing. Technical Support and Maintenance ^ 

1- Network Moni tor ing. Comcast monitors On-Net Services on a 24x7x365 basis. 
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2- Technical Support, Comcast provides a toll-free trouble reporting telephone number to the Enterprise Technical 
Support (ETS) center that operates on a 24x7x365 basis, Comcast provides technical support fo r service related inquiries. 
Technical support wi l l not offer consulting or advice on issues relating to CPE or o ther equipment not provided bv 
Comcast. 

a. Escalation. Reported troubles are escalated within the Comcast Business Services Network Operations 
Center (BNOC) to meet the response/restoration interval described below (Response and Restoration 
Standards). Service Issues are escalated within the Comcast BNOC as fol lows: t o a Supervisor at the end of 
t he applicable t ime Interval plus one (1) hour; to a IVIanager at the end of t h e applicable t ime interval plus 
t w o (2) hours, and to a Director at t he end o f t h e applicable t ime interval plus four (4) hours. 

b. IVlalntenance. Comcast's standard maintenance window for On-Net Services is Sunday t o Saturday f rom 
12:00am t o 6:00am local t ime. Scheduled maintenance for On-Net Services is performed during the 
maintenance window and wil l be coordinated between Comcast and the Customer. Comcast provides a 
minimum for ty eight (48) hour notice for non-service impacting maintenance. Comcast provides a minimum 
of seven (7) days' notice for On-Net Service impacting planned maintenance. Emergency maintenance Is 
performed as needed without advance notice to Customer. IVlalntenance fo r Off-Net Services shall be 
performed in accordance with the applicable third party service provider rules. Therefore, Off-Net Service 
may be performed wi thout advance notice to Customer. 

3. Comcast provides certain Comcast Equipment fo r provisioning Its services and the delivery o f t h e UNI, which wil l 
reside on the Customer-side of the Demarcation Point. Comcast wil l retain ownership and management responsibility 
fo r th i s Comcast Equipment. This Comcast Equipment must only be used for delivering Services. Customers are required 
to shape their egress traff ic to the Committed Information Rate ("CIR") identified In the Sales Order. Comcast wil l be 
excused f rom paying SLA credits If the Service Interruption is the result o f Customer's fai lure t o shape thel r t raf f ic to the 
contracted CIR or utilizing Comcast Equipment for non-Comcast provided services. 

Performance Standards 

"Performance Standards" are set for th in Schedule A-1 to the Product-Specific Attachment f o r Ethernet Service, 

Response and Restoration Standards 

Comcast has the fol lowing response and restoration objectives: 

C A T E G O R Y T I M E INTERVAL . M E A J j U R E M E N T ' R E M E D I E S 

Mean Time lo Respond 
TelcphDnlcaUy toCail 

15 minutes Averaged Over A Monili Escalmion 
.{see above) 

Mean Tim to Kcsiore On-Nei 
Comcast Hqelpnient 

4houni Averaged OvcrA Momh Escniaiion 
(sc* above) 

Mean Time to Restore OfT-Net 
Equipment 

dlioucs Averaged Over A Montli Escalation 
(sec above) 

Mean Time to Restore On-Net 
Services 

6 hours Averaged Over A Monih ' Bscaiaiion 
(see above) 

Mean Time w Restore Off-Net 
Services 

9 hours Averaged OvcrA Momli Escalation 
.(secaljove) 
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Customer shall bear any expense incurred, e.g., dispatch/labor costs, where a Service Interruption Is found t o be the 
fault of Customer, its end users, agents, representatives or third-party suppliers. 

Emergencv Blocking 

The parties agree that if either party hereto, in its reasonable sole discretion, determines that an emergency action is 
necessary to protect its own network, the party may, after engaging in reasonable and good fa i th efforts to notify the 
other party o f t h e need to block, block any transmission path over its network by the other party where transmissions 
do not meet material standard industry requirements. The parties further agree that none of their respective obligations 
to one another under the Agreement wi l l be affected by any such blockage except tha t the party affected by such 
blockage wil l be relieved of ail obligations to make payments for charges relat ingto the circuit(s) which is so blocked and 
that no party will have any obligation to the other party fo r any claim, judgment or liability resulting f rom such blockage. 

Remedy Processes 

All claims and rights arising under this Service Level / ^ reemen t must be exercised by Customer in wri t ing wi thin thirty 
(30) days o f t h e event that gave rise to the claim or right. The Customer must submit t he fol lowing information to the 
Customer's Comcast account representative wi th any and all claims for credit allowances: (a) Organization name; (b) 
Customer account number; and (c) basis of credit allowance claim (including date and t ime, if applicable). Comcast'will 
acknowledge and review all claims promptly and wil l inform the Customer by electronic mail or other correspondence 
whether a credit allowance wil l be issued or the claim rejected, wi th the reasons specified for the rejection. 

Exceptions to Credit Allowances 

A Service Interruption shall not qualify fo r the remedies set for th herein if such Service Interruption Is related to, 
associated wi th , or caused by: scheduled maintenance events; Customer actions or inactions; Customer-provided power 
or equipment; any third party not contracted through Comcast, induding, wi thout l imitation, Customer's users, third-. . 
partly network providers, any power, equipment or services provided by third parties; or an event o f feree majeure as 
defined in the Agreement. 

Other Limitations 

The remedies set for th in this Service Level Agreement shall be Customer's sole and exclusive remedies for any Sen/Ice 
Interruption, outage, unavailability, delay, or other degradation, or any Comcast failure to meet the service objectives. 
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COIVICAST ENTERPRISE SERVICES 
PRODUCT-SPECIFIC ATTACHIVIENT 
ETHERNET TRANSPORT SERVICES 

Attachment A-1.1 
PERFORMANCE OBJECTIVES 

COMCAST ETHERNETTRANSPORT SERVICES 

Ethernet Transport Version 1.5 

Comcast Ethernet Transport Services are available both wi thin and between major metropol i tan areas throughout the 
United States. The performance objectives associated wi th traffic flows between any t w o customer sites are dependent 
upon the locations of respective A and Z sites. 

Access Types 

1 . On-Net Access. If On-Net A and Z sites reside wi th in the same Market, Performance Tier 1 objectives wi l ! apply. 
If the sites are in different markets, another Performance Tier wil l apply. Applicable Performance Tier wil l appear 
on/wi th respective Comcast Sales Order Form. 

2. Off-Net Access. In addition to On-Net Access, Comcast enables Off-Net Access t o Ethernet Transport Services via 
mult iple th ird party providers. The Performance Tier fo r Off-Net Access is based upon t h e location of the Off-Net site, 
the location of the Network to Network Interface (NNI) between Comcast and the th i rd party provider and the 
performance commitment f rom the th i rd party provider. Comcast wil l specify applicable Performance Tier on the 
Comcast Sales Order Form for applicable Off-Net site. Standard Off-Net Access wi l l have an assigned home market and 
wi l l include the same performance metrics associated with On-Net connectivity w i th in the respective market and 
between markets. Extended Off-Net Access provides customer with network connectivity, but at a higher performance 
Tier. Applicable Performance Tier wi l l appear on/wi th respective Comcast Sales Order Form. 

Performance Tiers 

1. Performance Measurement 

Comcast collects continuous in-band performance measurements for its Ethernet Transport Services. All latency, Jitter 
and Packet Loss Performance Metrics are based upon sample one-way measurements taken during a calendar month, 

2. Performance Tier 1 (PTl) Objectives - Wi th in Market 

Performance Metr ic 
Class of Service (CoS) 

Performance Metr ic 
Basic Priority Premium 

^ » « « l a y , ) . : : - , , , 45ms 23ms 12ms 
20ms 10ms 2ms 
< 1 % <0.01% <0.001% 
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Performance Tier 2 (PT2) Objectives 

Performance iVietric 

j3tehcy(INIetwoH< Delay) ' : , ^ C r : : 
J i _ _ 11 iHayVat ia t io j i ) 

Basic 
Class of Service (CoS) 

Packet Loss 

SOms 

25ms 

<1% 

Priority 

45ms 

15ms 

<.02% 

Premium 

23ms 

5ms 

<.01% 

Performance Tier 3 (PT3) Objectives 

Performance iWetric 
Basic 

^ f ^ e r a c ^ 

L?tency,(Net\(i?ork Delavl 
•.'Jitten (Network Di^laV Vari?litin^ ~ ~ 

looms 80ms 
r remium 

4Sms 

Packet Loss 
SOms 
<1% 

20ms 
<.04% 

10ms 
<.02% 

5. Performance Tier 4 (PT4) Objectives 

Performance IVietric 
Basic 

Class of Service (CoS) 

120ms 

35ms 
<1% 

Priority 
100ms 

25ms 
<.05% 

Premium 
SOms 
15ms 

<.04% 
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(COMCAST L E T T E R H E A D ) 
S I D E L E T T E R MACC RENEWAL 

July 1, 2015 

Metropolitan Area Communications Commission 
15201 NW Greenbrier Parkway, C-1 
Beaverton, OR 97006 

Dear : 

The purpose of tliis letter agreement is to set forth commitments between Comcast of 
Oregon I I , Inc. ("Comcast") and the communities participating in the i^etropolitan Area 
Communications Commission C'Commission'O that are in addition to the obligations 
contained in the Cable Television Franchise Agreement between Comcast and the 
Commission to take effect on July 1, 2015 (hereinafter the "Franchise"). These items 
set forth herein: 1) have been negotiated in good faith and mutually agreed to by the 
parties as part of the informal franchise renewal process pursuant to 47 U.S.C. 546(h); 
2) are provided by Comcast in consideration of the grant of the Franchise by the 
Commission; and 3) specifically relate to unique community needs that exist in the 
communities participating in the Commission. 

CAN and PCC I f Comcast discontinues carriage of CAN channel 27 or PCC channel 11 
on all of Comcast's cable systems located in the Portland Oregon Designated Market 
Area, Comcast may also discontinue carriage of these channels on the cable system in 
the Franchise Area, as the term Franchise Area is defined in the Franchise. 

PEG Capital Funds Under Section 13 of the Franchise, Comcast is required to provide 
support for the capital requirements for PEG access and the institutional network 
activities of the Commission and its member communities under Section 12 of the 
Franchise. These activities under the prior franchise included uses of the Public 
Communications Network fPCN") by certain identified communities. Without 
determining whether these uses constitute "capital" or ''operating" expenditures for 
Franchise compliance purposes, and subject to the indemnity provisions of the 
Franchise, Comcast agrees to not pursue any action against the Commission or its 
member communities asserting that Commission expenditures for these identified uses 
violate Sections 13.1 and 13.3 of the Franchise to the extent such uses are consistent 
with Commission and individual community practices as of the effective date of the 
Franchise. 

MOU Superseded Comcast and the Commission entered into a I^lemorandum of 
Understanding dated February 12, 2003 CMOU") that sete forth additional terms and 
condition for the PCN, including the provision, without cost, of certain fiber optic links. 
Because the PCN has been replaced with a Managed Setvice Agreement ("I^SA") under 
Section 12 of the Franchise, Comcast and the Commission agree that the Franchise 
supersedes the terms and conditions of the MOU and that the parties' rights and 
obligations under the MOU will end on the eff'ective date of the Franchise. 



Fiber Links Comcast agrees to continue providing the current two (2) fiber optic links 
to and from the Lake Oswego/iWACC ISP (which ends at the Tigard Hub - 15245 SW 
74th Avenue, Tigard, OR 97224) and the HIC/MACC ISP (which ends at the Beaverton 
Headend - 1750 NW 173rd Avenue, Beaverton, OR 97006) without charge for the term 
of the Franchise. For purposes of this section only, the term "without charge" also 
means that Comcast shall not offset, deduct or otherwise credit against any past, 
present or future franchise fee payments payable under the Franchise Its costs in 
providing the two (2) fiber optic links described above. The Commission will pay for the 
remaining six (6) fiber optic links previously provided by Comcast under the MOU at the 
rates and according to the terms set forth in the MSA, which cost shall be equal to the 
Rate Card in Exhibit A to Attachment D of the Franchise and shall not exceed $40,000 
annually if these fibers are contracted for a five (5) year term for such links. I f fewer 
than six (6) fiber links are required to interconnect due to design changes, the 
Commissions' costs shall be reduced accordingly, in accordance with the terms of the 
previous paragraph on PEG capital funds, and subject to the indemnity provisions of the 
Franchise, Comcast will not pursue any action against the Commission or its member 
communities if PEG capita! funds are used to pay for these fiber optic links. 

The terms and conditions of this letter agreement are binding upon the Commission and 
its member communities and Comcast and their successors and assigns. Enforcement 
of the terms of this letter agreement shall be consistent with the enforcement 
procedures set forth in the Franchise. 

COMCAST OF OREGON I I , INC. 

By: , 

Its: 

Acknowledged and agreed to this day of , 2015. 

METROPOLITAN AREA COMMUNICATIONS COMMISSION 

By: 

Its: 

2857343V3 




