
ORDINANCE NO. 1017

AN ORDINANCE GRANTING A NON-EXCLUSIVE FRANCHISE TO NORTH 
WILLAMETTE TELECOM TO PROVIDE CABLE SERVICE WITHIN THE

CITY OF CANBY

WHEREAS, the City received a timely request from North Willamette Telecom, the successor in 
interest to Canby Telephone Association, for renewal of its franchise to provide cable service 
within the City; and

WHEREAS, the City has evaluated the technical, legal and financial capability of the proposed 
grantee to operate the cable system; and

WHEREAS, the City Council finds based on its assessment of community needs that the 
proposed non-exclusive franchise agreement attached hereto as Exhibit “A” meets those 
community needs and that it should therefore grant the franchise renewal as requested, consistent 
with the terms and conditions of Exhibit “A”;

NOW, THEREFORE,

THE CITY OF CANBY ORDAINS AS FOLLOWS:

Section 1. The City hereby grants to North Willamette Telecom a non-exclusive 
franchise on the terms and conditions in the attached Exhibit “A”, for a period of twelve (12) 
years from the effective date of this ordinance, to construct, operate and maintain a cable system 
in the City.

Section 2. The grant of franchise contained herein is conditioned upon the filing of an 
acceptance in substantially the form contained in Exhibit “B” to the attached franchise as provided 
in Section 3.7 of the franchise, and upon the filing of all required financial and insurance 
documentation as required by Section 8 of the franchise.

SUBMITTED to the Canby City Council and read for the first time at a regular meeting 
thereof on the 17 day of March, 1999, and scheduled for a second reading and action of the 
Canby City Council at a regular meeting thereof to be held on April 7, 1999, commencing after 
the hour of 7:30 p.m. at the Council meeting chambers at the Canby City Hall in Canby, Oregon.

Chaunee , v x tern

Ordinance No. 1017, Page 1





����	��	�	�������
��������	����		�	���

between
������� ��	����

������� �����	��	��	�	���

������� �@@@



.1

.2

.9

.9

.9

10

11

11

12

13

14

14

14

14

16

16

16

17

17

17

18

TABLE OF CONTENTS

PURPOSE AND INTENT..................................................................

DEFINITIONS.....................................................................................

GRANT OF FRANCHISE.................................................................

3.1 Grant. ................... ............................................................... .

3.2 Use of Streets and Public Ways...........................................

3.3 Duration and Effective Date of Franchise...........................

3.4 Franchise Not Exclusive.............................................. .............

3.5 Franchise Non-Transferable......................................................

3.6 Change in Control....................................................................

3.7 Franchise Acceptance............................................................. ...

CONSTRUCTION AND SERVICE REQUIREMENTS .............

4.1 General........................................ ..............................................

4.2 Right of Inspection of Construction..........................................

4.3 Provision of Residential Service.  ......................................... .

4.4 Erection of Poles........................................................................

4.5 Trimming of Trees or other Vegetation....................................

4.6 Repair and Restoration of Streets, Public Ways and Grounds.

4.7 Construction Codes....................................................................

4.8 Reservations of Street Rights ...............................................

4.9 Street Vacation and Abandonment. ........................................

4.10 Movement of Facilities. ..................................................... .



B��� 	)."*"1 .� �?

B��<� �1("%6%0-1(#16����������������������������������������������������������������������������������������������������� �?

B��>� �.� �-#+ .� ����������������������������������������������������������������������������������������������������������������@

B��B� 	*"%6"1&$������������������������������������������������������������������������������������������������������� � �� ��@

��� ��������������������	��	������	����	������ ���������������������������� ��

D��� �$. "*��01/#6-%) #01�� ������������ � � � � � � <�

D�<� �!)11"+��)3)&# $ ����������������� � � � � � � � � <�

D�>� �) "++# "�	)% !�� ) #01.������������������������������������������������������������������������������������� <�

D�B� �1 "%&011"& #01������������������������������������������������������������������������������������������������������ <�

D�D� 	*"%6"1&$��+"% ��)3)2#+# $���������������������������������������������� � � <<

D�C� � )1(2$� �04"%������������������������������������������������������������������������������������������������������� <>

D��� �)%"1 )+��01 %0+��0&E����������������������������������������������������������� F�����������������������������<>

D�?� �"&!1#&)+�� )1()%(.�����������������������������������������������������������������������������������������������<>

D�@� �"%/0%*)1&"��". #16������������������������������������������������������������������������ � � � � � <>

 �� ��	�����������	��	�������������������������������������������������� �������������������������������!

C��� �%06%)**#16��) "60%#".���������������������������������������������������������������������������������������<B

C�<� �!)16".�#1��#("0��%06%)**#16��"%'#&".����������������� � � � � � <B

C�>� �1 "%)& #'"��".#("1 #)+��"%'#&".����������������������������������������������������������������������������<D

C�B� �")."(��!)11"+��"%'#&"�������������������������������������������������������� � � <D

C�D� �0**-1# $��&&"..�)1(��0&)+��%06%)**#16 ������������������������� � � <D

)�� �".#61) "(� �	���&&"..� �%0'#("%. ��������������������������� :�����������������������������<D

2�� �!)11"+��)3)&# $�������������������������������������������������������������������������������������<C

&�� �-330% �/0%��&&"..� �)3# )+��0. .������������������������������������������������������������<C



(� �)%(4#%"(��%#6#1) #01��0#1 . <?

"�� �&&"..� �1 "%&011"& #01.������������������������������������������� � � <?

/�� �!)16".�#1��"&!10+06$��������������������������������������������� <?

6�� �"&!1#&)+�,-)+# $��������������������������� ����������������������������������������������������������� <?

7. FRANCHISE REGULATION AND CUSTOMER SERVICE STANDARDS........ 30

���� �1 "1 ������������������� � � >�

��<� �%").�0/��"6-+) #01�)1(��(*#1#. %) #01�� ����������������������������������������������������������� >�

��>� �) "�%"6-+) #01������������� ��������������������������� ������������������������������ �G�����������������������������>�

��B� �"*"(#".� /0%��%)1&!#."��#0+) #01.������������ ����������������������������������������������������������� >�

��D� �"*"(#".� �0 �	7&+-.#'"���������������������������������������������������������������������������������������>B

��C� �01.-*"%��%0 "& #01�� )1()%(.���������������������������������������������������������������������������� >B

)�� �-. 0*"%��"%'#&"�)1(��"+"3!01"��".301.#'"1".. ����������������������������������� >B

2�� �"%'#&"�)1(��"3)#%��)++.����������������������������������������������������������������������������>D

&�� �#.&011"& #01�������������������������������������������������������������������������������������������� >C

(�� �%"(# .� �301��- )6" ��������������������������������������������������������������������������������� >�

"�� �0416%)("��!)%6". �������������������� � � >�

/�� �#++#16��1/0%*) #01��",-#%"(���������������������������������������������������������������������>�

6�� �1/0%*) #01� 0��-2.&%#2"%.������������������������������������������������������������������������ >�

!�� �0*3+)#1 ��".0+- #01���������������������������������������������������������������������������������� >@

8. GENERAL FINANCIAL AND INSURANCE PROVISIONS.................................40

?��� �0*3"1.) #01����������������������������������������������������������������������������������������������������������B�

?�<� �)# !/-+��"%/0%*)1&"��01(� B�



8.3 Damages and Defense............................................................................................42

8.4 Liability Insurance and Indemnification...................................  42

9. RIGHTS RESERVED TO GRANTOR.....................................................  45

9.1 Right to Purchase the System................................................................................ 45

9.2 Condemnation........................................................................•............................. 47

9.3 Right of Inspection of Records.      47

9.4 Right to Perform Franchise Fee Audit..................     48

9.5 Right of Inspection of Construction...................................................................... 48

9.6 Intervention...................................................................................   48

9.7 Right to Require Removal of Property. ......................................................48

9.8 Inspection of Facilities......................................................................................... 49

10. RIGHTS OF INDIVIDUALS PROTECTED.................................................................50

10.1 Discriminatory Practices Prohibited..................................................   50

10.2 Unauthorized Monitoring or Cable Tapping Prohibited...................................... 50

10.3 Privacy and Other Rights...................................................................................... 51

10.4 Permission of Property Owner Required.        51

10.5 Sale of Subscriber Lists and Personalized Data Prohibited................................. 51

10.6 Landlord - Tenant.....................   52

11. TERMINATION AND EXPIRATION........................................... 53

11.1 Revocation............................................................................................................. 53

11.2 Receivership ........................................................................................................54

11.3 Expiration ........................................................................................................54

11.4 Continuity of Service Mandatory.......................................................................... 54



12. OPERATION AND MAINTENANCE 56

12.1 Open Books and Records......................................................................................56

12.2 Communications with Regulatory Agencies.   .56

12.3 Reports.................................................................................................................. 57

12.4 Safety............................   59

&$�� �����##��������	��������� ��������������� � ����������������� �...............................60

13.1 Compliance with Laws ...........        60

13.2 Severability and Preemption.............................................   60

13.3 Captions. .........................    61

13.4 No Recourse Against the Grantor......................................................................... 61

13.5 Nonenforcement by Grantor..............................................   61

13.6 Force Majeure  61

13.7 Entire Agreement ...........................................................................................61

13.8 Consent ........................................................................................................62

13.9 Notices and Time Limit for Grantee Communications....................................   62

13.10 Consistency of Franchise with Cable Act ..............................   62

13.11 Comparability of Other Cable Franchises .....................................   62

13.12 Franchise Review ...........................................................................................63

13.13 Notice..................................................................................................................... 63

13.14 Public Disclosure .......................................   64

13.15 Time is of the Essence 64



	������� � CD

	�������� ������������������������������������������������������������������������������������� � ������������������������������������� �� CC

	������� �� ���������������������������������������������������������������������������������������������������������������������������������C�



1 . PURPOSE AND INTENT.

1.1 The City of Canby, Oregon (hereafter Grantor) is authorized to and by this 
Franchise agreement does grant to North Willamette Telecom (hereafter Grantee) 
a non-exclusive 12-year Franchise, revocable as provided herein, to construct, 
operate and maintain a cable communications system in the City.

1.2 The purpose of this Franchise agreement is to create a binding, enforceable contract 
between Grantor and Grantee.
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2. DEFINITIONS.

For the purposes of this Franchise agreement, the following words, terms, phrases, and their 
derivations shall have the meanings given herein. When not inconsistent with the context, words 
used in the present tense include the future tense, words in the plural number include the singular 
number, and words in the singular number include the plural number. The word "shall" is always 
mandatory and not merely directory. Words used in this Franchise which are not defined 
hereunder but are defined in the Cable Communications Policy Act of 1984, as amended by the 
Cable Consumer Protection and Competition Act of 1992 and the Telecommunications Act of 1996 
(Cable Act) shall have the meaning specified in the Cable Act definition.

a. "Access" or "Community Access" or "Public. Educational and Government (PEG) 
Access" means the availability for use by various agencies, institutions, 
organizations, groups and individuals in the community, including the City and its 
designees, of the Cable System to acquire, create, and distribute non-commercial 
Programming not under the Grantee's editorial control.

b. "Access Channel" or "Public. Educational or Government Access (PEG) Channel" 
means any channel or portion of a channel utilized for non-commercial 
programming, where any member of the general public or any organization may 
be a programmer, without charge by the Grantee, on a non-discriminatory basis.

"Educational Access Channel" means any channel or portion of a channel 
available for educational programming by individuals or institutions.

"Government Access Channel" means any channel or portion of a channel 
available for programming by government agencies.

"Public Access Channel" means any channel or portion of a channel where 
any member of the general public may be a programmer on a non- 
discriminatory basis.

Nothing in this Franchise shall prevent the Grantor or its designee from carrying 
out fundraising activities to supplement access capital or operating funds, and such 
fundraising activity shall not in itself constitute a commercial use of access 
channels, facilities and equipment.

c. "Addressability" means the capability of the cable communications system to 
provide programming to specific subscribers on a per program, program package, 
and premium channel basis without the need for a major system upgrade to activate 
the capability. An upgrade that requires only the installation of a piece or pieces 
of equipment between the point at which a subscriber's drop line connects to the
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1. "Cable Communications System” or "Cable System" or "System" shall have the 
meaning specified in the definition of "Cable System" in the Cable Act. In every 
case of its use in this Franchise, unless otherwise specified, the term shall refer to 
the cable system constructed and operated by the Grantee in Canby under this 
Franchise.

m. "Channel" means a portion of the electromagnetic frequency spectrum which is 
used in a cable system and which is capable of delivering video signal whether in 
an analog or digital or digital format. This definition does not restrict the use of 
any channel to the transmission of analog video signals.

n. "City" means the City of Canby, Oregon, a municipal corporation, and all of the 
territory within its corporate boundaries, as such may change from time to time.

o. "City Council" means the Council of the City of Canby.

p. "Commercial Subscriber" means a subscriber receiving cable services in a business 
or other commercial enterprise, where the services are to be used primarily in 
conjunction with the enterprise and the rates for services are individually negotiated 
with the subscriber.

q. "Converter" means an electronic device for changing the frequency of a television 
signal. A set-top converter changes the frequency of the mid-band, superband, or 
hyperband signals to a suitable channel which the television receiver is able to tune.

r. "FCC" means the Federal Communications Commission.

s. "Franchise" or "Franchise Agreement" means the authorization granted by this 
document, or renewal thereof (including renewal of an authorization which has 
been granted subject to Section 626 of the Cable Act), issued by a franchising 
authority, whether such authorization is designated as a franchise, permit, license, 
resolution, contract, certificate, agreement, or otherwise, which authorizes the 
construction or operation of a cable system. Unless otherwise specified, 
"Franchise" shall designate this agreement, including all referenced material, 
adopted in the appropriate manner by the Grantor.

t. "Franchise Area" means all territory within of the City of Canby, at present or in 
the future.

u. "Grantee" or "Franchisee" means North Willamette Telecom, an Oregon 
Corporation, and the lawful successors, transferees, or assignees thereof.
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V. Grantor" means Canby, a municipal corporation in the State of Oregon.

w. "Gross Receipts" means gross revenues less any bad debts related to the operation 
of the System authorized by this Franchise.

x. "Gross Revenues" means all amounts received by the Grantee, or any entity that 
constitutes a "cable operator" under the Cable Act definition, in whatever form and 
from all sources, derived from the operation of Grantee’s Cable System to provide 
cable services within the Franchise Area. "Gross Revenues" shall include, without 
limitation, amounts for all Cable Services, premium services, advertising, 
commissions on sales of goods or services by third parties utilizing the Cable 
System (e.g., home shopping networks), installations, leasing, renting or selling 
of system capacity, and all other revenues derived from the operation of Grantee’s 
Cable System to provide cable services, regardless of whether initially recorded to 
another entity and however characterized.

“Gross Revenues” shall also include any amounts received or earned by any 
Affiliate of the Grantee in whatever form and from all sources, derived from the 
operation of Grantee’s Cable System to provide cable services within the Franchise 
Area, including amounts for Cable services, premium services, advertising, 
commissions on sales of goods or services by third parties utilizing the Cable 
System (e.g., home shopping networks), installations, leasing, renting, or selling 
of system capacity and all other revenues derived from the operation of Grantee’s 
Cable System.

Any sales, excise or other taxes or fees levied directly upon subscribers by a local, 
state or federal government and collected by the Grantee for direct pass-through to 
such government shall not be included in "Gross Revenues".

Subject to the limits and restrictions of federal and state law copyright fees paid by 
the Grantee shall be excluded from gross revenues.

"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”.

Revenues derived from an institutional network shall not be considered "Gross 
Revenues" for purposes of this Franchise, but shall be the subject of future and 
separate negotiations in the event an institutional network is built and/or operated 
by Grantee, subject to state and federal law.
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cable-ready television sets, without the necessity of special descrambling 
equipment.

hh. "Pay Channel" or "Premium Channel” means a channel on which television signals 
are delivered to subscribers for a special fee or charge over and above the regular 
charges for standard subscriber service, on a per program, per channel, or other 
subscription basis.

ii. "Person" means any corporation, partnership, proprietorship, individual, 
organization, or other entity doing business in the State of Oregon, or any natural 
person.

jj. "Programmer" means any person or entity who or which produces or otherwise 
provides program material or information for transmission by video, audio, digital 
or other storage methods or media, to subscribers, by means of the cable 
communications system.

kk. "Programming" means the process of causing television programs or other patterns 
of signals in video, voice or data formats 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.

11. "Record" means written or graphic materials, however produced or reproduced, 
or any other tangible permanent record, including, without limitation, all letters, 
correspondence, memoranda, minutes, notes, summaries or accounts of telephone 
conversations, magnetic and laser disk files, opinions or reports of consultants or 
experts, invoices, billings, statements of accounts, studies, appraisals, analyses, 
contracts, agreements, charts, graphs, and photographs to the extent related to the 
enforcement or administration of this Franchise.

mm. "Resident" means any natural person residing within the Franchise Area.

nn. "Residential Service" means services delivered on the residential subscriber 
network.

oo. "Residential Subscriber" means a subscriber who receives services on the 
residential subscriber network.

pp. "Residential Network" means a cable communications network designed principally 
for the delivery of entertainment, community access or interactive services to 
individual dwelling units.
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qq. "School" means any public educational institution, including primary and secondary 
schools, community colleges, colleges, universities and extension centers, and all 
similarly situated private and parochial educational institutions which have received 
the appropriate accreditation from the State of Oregon and, where required, from 
other authorized accrediting agencies, and which serve a minimum of twenty (20) 
students.

rr. "Section" means any section, subsection or provision of this Franchise agreement.

ss. "Streets and Public Wavs" means the surface of and the space above and below any 
public street, sidewalk, alley, or other public way of any type whatsoever, now or 
hereafter existing as such within the Franchise Area, and any easements, rights of 
way or other similar means of access to the extent Grantor has the right to allow 
Grantee to use them.

tt. "Subscriber" means any person who elects to subscribe to, for any purpose, a 
service provided by the Grantee by means of, or in connection with, the cable 
communications system whether or not a fee is paid for such service.

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

vv. "Year" means a full twelve-month calendar year, unless designated otherwise, such 
as a "fiscal year".
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Grantee, through this Agreement, is granted extensive and valuable rights to 
operate its Cable System for profit using Grantor's public rights-of-way and public 
utility easements 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.

3.3 Duration and Effective Date of Franchise/Franchise Review.

Except as otherwise provided herein for revocation, the term of this Franchise and 
all rights, privileges, obligations and restrictions pertaining thereto shall be 12 
years from the effective date of this agreement, at which time the Franchise shall 
expire and be of no force and effect. The effective date of the Franchise shall be
__ (Y\A ^  7 ^  / unless the Grantee fails to file the Franchise
acceptance in accordance with Section 3.7 herein, in which event this Franchise 
shall be null and void.

During the six-month period beginning seven (7) years after the effective date of 
this franchise, the Grantor and Grantee shall undertake a review of Grantee's 
system and performance to date, in order to determine whether the franchise should 
continue in effect for the hill twelve (12) year term or should terminate early at the 
end of nine (9) years from the effective date. The Grantor may terminate the 
franchise early if the Grantee has been guilty of a pattern of material violations of 
the franchise; refuses by the end of the six-month period to make provision for the 
effective resolution of any evident patterns of customer service problems 
unanticipated in provisions of the franchise; or, if requested by ordinance of the 
Grantor's City Council, declines to agree within 180 days thereafter to complete, 
by the end of the ninth (9th) year of the franchise, an upgrade or rebuild of the 
system such that the system as upgraded or rebuilt will be reflective of:

(a) The non-experimental state of the art of cable communications systems, in 
technical capacity and proven performance; and

(b) general parity of overall cable service with the most advanced non- 
experimental cable service provided in the Portland metropolitan area.

Any proposal by the Grantor to terminate the franchise early shall be subject to the 
same procedural requirements as for a revocation under Section 11.1 hereof. If the 
Grantor does not terminate the franchise early as provided herein, the franchise 
shall continue for its full twelve (12) year term.
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3.4 Franchise Not Exclusive.

The Franchise granted herein is not exclusive. This Franchise shall not be 
construed as any limitation upon the right of the Grantor, through its proper 
officers, to grant to other persons or corporations, rights, privileges or authority 
the same as, similar to or different from the rights, privileges or authority herein 
set forth, in the same or other streets and public ways or public places by franchise, 
permit or otherwise, subject to the provisions of Section 13.11 herein.

3.5 Franchise Non-Transferable.

This Franchise shall not be sold, leased, assigned or otherwise transferred, nor 
shall any of the rights or privileges herein granted or authorized be leased, 
assigned, sold or transferred, either in whole or in part, nor shall title hereto, 
either legal or equitable, or any right, interest or property herein, pass to or vest 
in any person, except the Grantee, either by act of the Grantee or by operation of 
law, without the consent of the Grantor, expressed in writing. The granting of 
such consent in one instance shall not render unnecessary any subsequent consent 
in another instance.

If the Grantee wishes to transfer this Franchise, the Grantee and Grantor shall 
proceed pursuant to Section 617 of the Cable Act and related rulemakings of the 
FCC. Grantee shall give Grantor written notice of the proposed transfer, and shall 
request consent of the transfer by the Grantor. For the purpose of determining 
whether it will consent to such transfer, Grantor may inquire into the qualifications 
of the prospective transferee to perform the obligations of the Grantee under this 
Franchise agreement. The Grantee shall assist Grantor in any such inquiry, and 
shall provide all information requested in writing by the Grantor that is reasonably 
necessary to determine the legal, financial and technical qualifications of the 
proposed transferee in order to determine whether it will consent to the proposed 
transfer. The Grantor may condition its consent upon such terms and conditions 
as it deems appropriate, related to the qualifications of the prospective transferee 
to perform the obligations of the Grantee under this Franchise. Consent to the 
transfer shall not be unreasonably withheld. Any transfer of ownership effected 
without the written consent of the Grantor shall render this Franchise subject to 
revocation. The Grantor shall have one hundred and twenty (120) days to act upon 
any request for approval of a transfer that contains or is accompanied by such 
information as is required in accordance with FCC regulations and by the Grantor. 
If the Grantor fails to render a final decision on the request within said 120 days, 
the request shall be deemed granted unless the Grantee and the Grantor agree to an 
extension of time.
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hundred and twenty (120) days to act upon the request, following the receipt of the 
request and of all information required in accordance with FCC regulations, as well 
as all information required in writing by the Grantor prior to or subsequent to the 
request for approval. If the Grantor fails to render a final decision on the request 
within said one hundred and twenty (120) days, the request shall be deemed granted 
unless the Grantee and the Grantor agree to an extension of time.

For the purpose of determining whether it will consent to such change, transfer, or 
acquisition of control, Grantor may inquire into the qualifications of the prospective 
controlling party to perform the obligations of the Grantee under this Franchise 
agreement. The Grantee shall assist Grantor in any such inquiry. Consent to the 
change of control shall not be unreasonably withheld.

3.7 Franchise Acceptance.

a. The Grantee, within sixty (60) days after the tender by the Grantor to 
Grantee of the Franchise agreement adopted by the Grantor shall file in the 
office of the City Manager a written acceptance executed by Grantee, in the 
form attached hereto as Exhibit B.

In the event Grantee fails to file the acceptance as required herein, then this 
Franchise shall be null and void.
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4. CONSTRUCTION AND SERVICE REQUIREMENTS

4.1 General.

The Grantee shall maintain on its cable system a minimum practical capacity of 
sixty (60) activated Channels, defined under the Cable Act of 1992 as those 
channels engineered at the headend of the cable system for the provision of services 
generally available to residential subscribers of the cable system, regardless of 
whether such services actually are provided. In all its construction and service 
provision activities, Grantee shall meet or exceed the construction, extension and 
service requirements set forth in this Franchise agreement.

Prior to beginning any construction, Grantee shall provide Grantor with a 
construction schedule for work in the Streets. All construction shall be performed 
in compliance with this Agreement and all applicable Grantor Ordinances and 
Codes. 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, grantees, permittees and franchisees so as to reduce as 
far as possible the number of Street cuts.

4.2 Right of Inspection of Construction.

Grantor shall have the right to inspect all construction or installation work 
performed within the Franchise Area and to make such tests as it shall find 
necessary to ensure compliance with construction or installation standards of this 
Franchise agreement and other pertinent provisions of law.

4.3 Provision of Residential Service.

a. In general. It is the City's general policy that all potential Residential 
Subscribers in the Grantee's Franchise Area should have equivalent Service 
Availability from Grantee’s Cable System under non-discriminatory rates 
and reasonable terms and conditions. Grantee shall not arbitrarily refuse 
to provide Cable Services to any Person within its Franchise Area. Except 
as otherwise provided in this section, Grantee shall provide Cable Service 
within 60 days of a request by any Person within its Franchise Area. For 
purposes of this Section, a request shall be deemed made on the date of 
signing a service agreement, receipt of funds by the Grantee, receipt of a 
written request by the Grantee or receipt by the Grantee of a verified oral

Page 14 - Franchise Agreement -  1999
City of Canby/North Willamette Telecom



%",-". �

	7&"3 �).�0 !"%4#."�3%0'#("(�#1��"& #01�����;"=�� �%)1 ""�.!)++�3%0'#("�.-&!�
."%'#&":

#�� � � )� 101�(#.&%#*#1) 0%$� #1. )++) #01� &!)%6"� /0%� )� . )1()%(�
#1. )++) #01��&01.#. #16�0/�)� �<D� /00 �(%03�&011"& #16� 0�)1�0- .#("�
4)++�/0%��".#("1 #)+��-2.&%#2"%.�)1(�)� �<D�/00 �(%03�/0%��0**"%&#)+�
�-2.&%#2"%.�� 4# !�)((# #01)+�&!)%6".� /0%�101�. )1()%(�#1. )++) #01.�
&0*3- "(�)&&0%(#16� 0�)�101�(#.&%#*#1) 0%$�*" !0(0+06$�/0%�.-&!�
#1. )++) #01.�� )(03 "(�2$� !"��%)1 ""�)1(�3%0'#("(�#1�4%# #16� 0� !"�
�# $5

##�� � � 101�(#.&%#*#1) 0%$� *01 !+$� %) ".� /0%� �".#("1 #)+� �-2.&%#2"%.5�
)1(

###�� �0 4# !. )1(#16��"& #01�B�>;)=�� �%)1 ""�*)$�". )2+#.!�(#//"%"1 �)1(�
101(#.&%#*#1) 0%$� %) ".� )1(� &!)%6".� )1(� &+)..".� 0/� ."%'#&".� /0%�
�0**"%&#)+� �-2.&%#2"%.�� ).� 4"++� ).� (#//"%"1 �� 101(#.&%#*#1) 0%$�
*01 !+$� %) ".� /0%� &+)..".� 0/� �0**"%&#)+� �-2.&%#2"%.�� �0%�  !"�
3-%30.".� 0/��"& #01�B�>�)�� K�0**"%&#)+� �-2.&%#2"%.K� *")1.� )1$�
�-2.&%#2"%.�0 !"%� !)1��".#("1 #)+��-2.&%#2"%.�

2�� �"4+$� �11"7"(� �%").�� �.� )%").� )%"� )11"7"(� 0�  !"� �# $�� �%)1 ""� .!)++�
3%0'#("��"%'#&"��')#+)2#+# $� 0�)++�%".#("1&".�4# !#1� !"�)11"7"(�)%")�01� !"�
.)*"� "%*.�).�3%0'#("(�/0%�#1��"& #01�B�>�)�-1+"..�0 !"%4#."�)- !0%#H"(�2$�
 !"��# $�

&�� �%)1./"%%"(� �%)1&!#.#16�R-%#.(#& #01�� �1� !"� "'"1 � !) �&)2+"� /%)1&!#.#16�
I-%#.(#& #01�#.�  %)1./"%%"(�  0�  !"� �# $� /%0*� )10 !"%�I-%#.(#& #01��  !"1�  !"�
 "%*.�0/� !#.��%)1&!#."�.!)++�)33+$�4# !#1� !"�)%")�#1�4!#&!� !"� %)1./"%�0/�
&)2+"� /%)1&!#.#16�I-%#.(#& #01� )33+#".�� .0� +016� ).�  !"� )33+#&) #01� 0/� !#.�
�%)1&!#."�#1� !) �)%")�#.� )&E104+"(6"(�#1� !"�60'"%1*"1 )+�)& #01.�4!#&!�
#*3+"*"1 � !"� %)1./"%�0/�/%)1&!#.#16�)- !0%# $�

(�� �"4��-2(#'#.#01.�� �1�1"4�.-2(#'#.#01.�� ."%'#&"�4#++�2"�*)("�)')#+)2+"�10�
*0%"� !)1�C��()$.� /%0*�/#%. �0&&-3)1&$�0%�/%0*� !"�() "�0/�&0*3+" #01�0/�
/#1)+�&01. %-& #01�6%)(#16��4!#&!"'"%�&0*".�/#%. �

�)6"� �D� ���%)1&!#."��6%""*"1 �� � �@@@
�# $�0/��)12$J�0% !��#++)*"  "��"+"&0*



!�!� �'�0�/*��*+��*.�)�

�/�)((# #01)+�30+".�#1�)1�"7#. #16�)"%#)+�- #+# $� .$. "*�%0- "�)%"�%",-#%"(�� �%)1 ""�
.!)++� 1"60 #) "� 4# !�  !"� - #+# $� &0*3)1$� 0%� 3%0'#("%� /0%�  !"� #1. )++) #01� 0/�  !"�
1""("(�30+".�� �%)1 ""� .!)++�10 �"%"& �� /0%�)1$�%").01�� )1$�30+"�01�0%�)+016� )1$�
. %"" � 0%�3-2+#&� 4)$� #1� )1� "7#. #16� )"%#)+� - #+# $� .$. "*� -1+"..� )33%0'"(� 2$�  !"�
�%)1 0%�� �!"��%)1 ""�.!)++�1"60 #) "� !"�+")."�0/�30+"�.3)&"�)1(�/)&#+# #".�/%0*� !"�
"7#. #16�30+"�041"%.� /0%�)++�)"%#)+�&01. %-& #01�� -1("%�*- -)++$�)&&"3 )2+"� "%*.�
)1(�&01(# #01.�� )1(�.!)++�&0*3+$�4# !�)++�)33+#&)2+"�0%(#1)1&".��%".0+- #01.��%-+".�
)1(�%"6-+) #01.�0/� !"��%)1 0%�

!��� �'/::/�8�*+��'��)�*'�*�4�'���8��(�/*��

�1� !"�&01(-& �0/�# .�2-.#1"..��# �*)$�2"�1"&"..)%$�/0%��%)1 ""� 0� %#*� %"".�0%�0 !"%�
'"6" ) #01�#1�0%("%� 0�3%0'#("�.3)&"�/0%�# .�/)&#+# #".�� �%""�0%�'"6" ) #01� %#**#16�
.!)++� 2"� (01"� 01+$� #1� )&&0%()1&"� 4# !�  !"� 0%(#1)1&".� )1(� 0 !"%� %-+".� )1(�
%"6-+) #01.�0/��%)1 0%�)1(�#/� !"� %""�0%�'"6" ) #01�#.�+0&) "(�01�3%#') "�3%03"% $��
4# !� !"�3"%*#..#01�0/� !"�041"%�0/� !"�3%03"% $�01�4!#&!� !"� %""�0%�'"6" ) #01�
. )1(.�� �0 !#16�&01 )#1"(�#1� !#.��%)1&!#."�)6%""*"1 �.!)++�2"�(""*"(� 0�"*304"%�
0%�)- !0%#H"��%)1 ""� 0�&- ��  %#*�0%�0 !"%4#."�(#. -%2�)1$� %"".�0%�0 !"%�'"6" ) #01��
4!" !"%�0%1)*"1 )+�0%�0 !"%4#."�

!� � 	�9(/'�(�,�	�)�*'(�/*��*+���'���)�(�,��-�./0�1(2)�

�!"1"'"%� !"� �%)1 ""� .!)++�(#. -%2�  !"� .-%/)&"�0%�0 !"%4#."� ()*)6"� )1$� . %"" ��
)++"$�� 3-2+#&�!#6!4)$�� 0%�0 !"%�3-2+#&�4)$�/0%�)1$�3-%30."�*"1 #01"(�!"%"#1�� # �
.!)++� %"3)#%� )1(� %". 0%"�  !"� .)*"�  0�  !"� &01(# #01� #1�4!#&!� # � 4).� 3%#0%�  0�  !"�
03"1#16�0%�0 !"%�()*)6"� !"%"0/�� �!"1�)1$�03"1#16�#.�*)("�2$� !"� �%)1 ""�#1�
)1$�!)%(�.-%/)&"�3)'"*"1 �� #1�)1$�. %"" �� )++"$��3-2+#&�!#6!4)$�0%�0 !"%�4)$��  !"�
�%)1 ""�.!)++�3%0*3 +$�%"/#++� !"�03"1#16�)1(�%". 0%"� !"�3)'"*"1 � 0�# .�0%#6#1)+�
&01(# #01�� �!"��%)1 0%�*)$�%"/#++�)1(J0%�%"3)'"�#1�&)."�0/�1"6+"& �0/� !"��%)1 ""��
�!"�&0. � !"%"0/�� #1&+-(#16� !"�&0. �0/�#1.3"& #01�� .-3"%'#.#01�)1(�)(*#1#. %) #01�
.!)++�2"�3)#(�2$� !"��%)1 ""�� �++�"7&)') #01.�*)("�2$� !"��%)1 ""�#1� !"�. %"" .��
)++"$.�� 3-2+#&� !#6!4)$.� 0%� 0 !"%� 4)$.� .!)++� 2"� 3%03"%+$� .)/"6-)%("(� /0%�  !"�
3%"'"1 #01� 0/� )&&#("1 .�� �!"� 40%E� !"%"2$� %",-#%"(� .!)++� 2"� (01"� #1� . %#& �
&0*3+#)1&"� 4# !�  !"� %-+".�� %"6-+) #01.� )1(� 0%(#1)1&".� 0/� �%)1 0%� ).� 104� 0%�
!"%")/ "%�#1�"//"& �

�)6"� �C��� �%)1&!#."��6%""*"1 �� � �@@@
�# $�0/��)12$J�0% !��#++)*"  "��"+"&0*



4.7 Construction Codes.

The Grantee shall strictly adhere to all applicable building, zoning or other laws 
and codes currently or hereafter in force in Grantor's jurisdiction. The Grantee 
shall arrange its lines, cables and other appurtenances, on both public and private 
property, in such a manner as to cause no unreasonable interference, as determined 
by the Grantor, with the use of said public or private property by any person. In 
the event of such interference, Grantor may require the removal of Grantee's lines, 
cables and appurtenances from the property in question.

4.8 Reservations of Street Rights.

Nothing in this Franchise agreement shall be construed to prevent any public work 
of the Grantor, including without limitation constructing sewers, grading, paving, 
repairing and/or altering any street, alley, or public highway, or laying down, 
repairing or removing water mains or maintaining, repairing, constructing or 
establishing any other public property. If any property of the Grantee shall 
interfere with the construction or repair of any street or public improvement, 
whether it be construction, repair or removal of a sewer or water main, the 
improvement of a street or any other public improvement, then on reasonable 
notice from the Grantor all such property including poles, wires, conduits or other 
appliances and facilities shall be removed, replaced or relocated in a timely manner 
as shall be directed by the Grantor, so that the same shall not interfere with the said 
public work of the Grantor, and such removal, replacement or relocation shall be 
at the expense of the Grantee. In the event of failure, neglect or refusal of the 
Grantee, to repair, restore, or reconstruct such street, the Grantor may do such 
work or cause it to be done, and the cost thereof to the Grantor shall be paid by the 
Grantee.

4.9 Street Vacation and Abandonment.

In the event any street, alley, public highway or portion thereof used by the 
Grantee shall be vacated by the Grantor, or the use thereof discontinued by the 
Grantee, during the term of this Franchise, the Grantee shall forthwith remove its 
facilities therefrom unless specifically permitted in writing to continue the same by 
the new controlling jurisdiction or property owner, as appropriate. At the time of 
removal thereof the Grantee shall restore, repair or reconstruct the street area 
where such removal has occurred, and place the street area where such removal has 
occurred in such condition as may be reasonably required by Grantor. In the event 
of failure, neglect or refusal of the Grantee, to repair, restore, or reconstruct such 
street, the Grantor may do such work or cause it to be done, and the cost thereof
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5. SYSTEM DESIGN AND PERFORMANCE REQUIREMENTS

5.1 System Configuration.

a. Initial Configuration.

The communications system shall consist, at a minimum, of a residential network 
with addressability in its initial configuration.

b. System upgrade.

Grantee has determined that an appropriate design plan for. System upgrade in the 
Franchise Area will include the following requirements, which Grantee will 
provide and construct:

i. The upgraded Cable System will be equivalent to or comparable to 
the most advanced non-experimental state of the art cable systems 
provided in the Portland metropolitan area.

ii. The upgraded Cable System shall be two-way capable and able to 
support two-way high speed Internet Access via the Cable System.

c. As designed, upgraded and maintained, the facilities and equipment on the 
Cable System must be able to deliver high quality signals that meet, or exceed FCC 
technical quality standards regardless of the particular manner in which the signal 
is transmitted. The upgrade shall commence within six (6) months of the effective 
date of this Agreement and be completed on or before December 21, 2001. The 
upgraded Cable System will be capable of supporting addressable equipment 
throughout the System and shall enable the provision of digitally compressed video 
services. Grantee's upgraded Subscriber network shall, at all times, meet or 
exceed the minimum system design and performance specifications required by the 
FCC.

5.2 Channel Capacity.

The residential cable system shall be installed with a minimum channel capacity of 
sixty (60) Channels outbound.
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5.6 Standby Power.

Grantee shall provide standby power generating capacity at the cable 
communications system control center. Grantee shall maintain standby power 
system supplies, rated at least at two (2) hours duration at each node. In addition, 
Grantee shall have in place and have filed with the Grantor throughout the 
Franchise term a plan, and all resources necessary for implementation of the plan, 
for dealing with outages of more than two hours.

Standby power to those portions of the Cable System serving city-owned facilities 
will be provided within one hour of notice from the City to Grantee of the need for 
such standby power.

5.7 Parental Control Lock.

Grantee shall provide subscribers (by sale or lease or otherwise), upon request, 
with a manual or electronic parental control locking device that permits inhibiting 
the viewing of any channel. Any charge for such device shall be consistent with 
applicable rate regulations.

5.8 Technical Standards.

The Grantee shall install all aerial and underground cables and wires in a manner 
consistent with City requirements and in compliance with all applicable laws, 
ordinances, and safety requirements including but not limited to the Federal 
Communications Commission, Federal Aviation Administration, National Electric 
Code, National Electric Safety Code, National Cable Television Association 
Standards of Good Engineering Practices. The Cable System shall meet or exceed 
all applicable technical and performance standards of the Federal Communications 
Commission or its successor agency, and any and all other applicable technical and 
performance standards.

5.9 Performance Testing.

Grantee shall perform all system tests required by the FCC, and all other tests 
reasonably necessary to determine compliance with technical standards required by 
this Franchise.

Written records of all system test results performed by or for the Grantee shall be 
maintained, and shall be available for Grantor inspection upon request.
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Resources to Designated Access Providers only. Grantee shall 
cooperate with the City in such allocations, in such manner as the 
City shall direct.

iv. For the purpose of Section 6.5:

1. "Access Facilities” means the Channel capacity (and portions 
thereof), services, facilities, equipment, and/or technical 
components used or useable by PEG Access; and

2. "Access Resources" means all operating support and other 
financial means by which PEG Access is exercised, 
including, but not limited to, Access Capital Cost support 
under Section 6.5.

v. The requirements of this Section 6.5 shall be subject to the 
Franchise Review provided for in Section 13.12.

b. Channel Capacity

i. Downstream Channels. Grantee shall provide 3 Downstream 
Standard Video Channels for distribution of PEG Access 
programming to all Residential Subscribers.

ii. Closed Channels. Following the system upgrade in this agreement, 
Grantee shall provide operating Closed Channels sufficient to enable 
character-generated, prerecorded and live cablecasts from the 
Hardwired Programming Origination Points as described in Exhibit 
A and Access centers, and to and from all Interconnection points on 
the Cable System, and to enable the distribution of PEG Access to 
Residential Subscribers on Access Channels and to all 
Interconnection points on the Cable System. For the purposes of 
this Section, "Closed Channel" means an upstream Channel which 
is not available for Residential Subscribers.

c. Support for Access Costs

i. Grantee Financial Support

Beginning with the effective date of this Agreement, and continuing 
throughout its term, Grantee shall provide four and one half percent 
(4V2%) of its gross revenues earned providing cable services within
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d. Credits Upon Outage.

Except for planned outages where subscribers are provided reasonable 
notification in advance, power outages, acts of God and vehicular damage 
to facilities, upon a subscriber's request the Grantee, shall provide a pro­
rated 24-hour credit to the subscriber's account for any period of four hours 
or more during which that subscriber experienced jthe effective loss or 
substantial impairment of video or audio service on the system.

e. Downgrade Charges.

Grantee may impose Downgrade Charges only if:

i. The Subscriber has been notified, at the time of initiating Cable 
Services, of Grantee's Downgrade Charges; and

ii. The Downgrade Charge does not exceed the Grantee's costs of 
performing the downgrade as determined under FCC rate regulation 
rules, subject to applicable law.

f. Billing Information Required.

The Grantee bill to subscribers shall itemize each category of service, 
equipment, or other applicable fees, and state clearly the charge therefor. 
The Grantee shall make its best effort to inform subscribers as clearly as 
possible when payments are due and when late fees and disconnection may 
occur.

g. Information to Subscribers.

i. Upon installing initial service to or reconnecting each customer, and 
upon request thereafter, the Grantee shall advise the customer, in 
writing, of:

1. The equipment and services currently available (including 
parental lock-out devices) and the rates and charges which 
apply;

2. The amount and criteria for any deposit required by Grantee, 
if applicable, and the manner in which the deposit will be 
refunded;
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8. GENERAL FINANCIAL AND INSURANCE PROVISIONS.

8.1 Compensation.

a. Franchise Fee. As compensation for the Franchise to be granted, and in 
consideration of permission to use the streets and public ways of the 
Grantor for the construction, operation, and maintenance of a cable 
communications system within the Franchise Area and to defray the costs 
of Franchise regulation, the Grantee shall pay to Grantor an amount equal 
to five percent (5%) of the gross revenues generated in any manner 
through the operation of the cable system to provide cable services as 
defined in this Franchise. In the event any law or valid rule or regulation 
applicable to this Franchise limits franchise fees below the five percent 
(5%) of gross receipts 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 Grantee shall pay the higher amount up to the maximum 
allowable by law, not to exceed five percent (5%).

Any bad debts or other accrued amounts deducted from Gross Revenues in 
the calculation of Gross Receipts shall be included in Gross Receipts at such 
time as they are actually collected.

The Grantee shall at all times during the term of this Franchise maintain on 
file with the City Manager an up-to-date list of all entities receiving Gross 
Revenues as such revenues are defined in this Franchise.

In the event the obligation of Grantee to compensate Grantor through 
franchise fees is lawfully suspended or eliminated, in whole or in part, then 
the Grantee shall pay to Grantor compensation equivalent to the 
compensation paid to Grantor by other similarly situated users of the streets 
for Grantee's use of the Streets, to the extent Grantor has the legal right to 
require such compensation.

b. Payment of Franchise Fees.

i. Payments due under this provision shall be computed and paid 
quarterly, for the preceding quarter, as of March 31, June 30, 
September 30, and December 31. Each quarterly payment shall be 
due and payable no later than thirty (30) days after the dates listed 
in the previous sentence. A quarterly report shall be made as 
hereinafter provided which shall contain the relevant facts necessary
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to the City. The bond shall be subject to the approval of the City Attorney 
as to its adequacy under the requirements of Section 8.2. During the term 
of the bond, Grantee shall file with the City a duplicate copy of the bond 
along with written evidence of payment of the required premiums unless the 
bond otherwise provides that the bond shall not expire or be terminated 
without 30 days prior written notice to the City.

d. In a form approved by the City, the Grantee may provide an irrevocable 
letter of credit, guaranty in lieu of bond, or other form of financial 
assurance in lieu of a faithful performance bond. The alternative form of 
financial assurance shall give the City substantially the same rights and 
guarantees provided by a faithful performance bond.

%�$� �(:(8�)�(�,���+��)��

a. The Grantee shall defend, indemnify and hold harmless Canby, and its 
officers, agents, and employees, from and against all claims, damages and 
penalties, including but not limited to attorney fees, as a result of any 
actions of the Grantee under this Franchise. These claims, damages and 
penalties shall include, but shall not be limited to: damages arising out of 
copyright infringement; defamation or anti-trust actions; and all other 
damages arising out of the Grantee's actions under the Franchise or the 
construction, operation, maintenance or reconstruction of the cable 
communications system authorized herein, whether or not any act or 
omission complained of is authorized, allowed, or prohibited by this 
Franchise.

b. If the Grantee fails to defend as required in Section 8.3(a), above, then the 
Grantee agrees to and shall pay all expenses incurred by the City and its 
officers, agents, and employees, in defending itself with regard to all 
claims, damages and penalties mentioned in section (a) above. These 
expenses shall include all out-of-pocket expenses, such as attorney fees, and 
shall also include the reasonable value of any services rendered by any 
employees of the Grantor.

%�!� #/(�/./�2���)-'(�0��(�,���,�:�/+/0(�/*��

a. Grantee shall maintain automobile and Worker's Compensation insurance, 
as well as public liability and property damage insurance, that protects the 
Grantee and the City, its officers, agents and employees, from any and all 
claims for damages or personal injury including death, demands, actions 
and suits brought against any of them arising from operations under this
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Franchise or in connection therewith, as follows:

b. The insurance shall provide coverage at all times for not less than 
$1,000,000 for personal injury to each person, $1,000,000 aggregate for 
each occurrence, and $500,000 for each occurrence involving property 
damages, plus costs of defense; or a single limit policy of not less than 
$1,000,000 covering all claims per occurrence, plus costs of defense. The 
limits of the insurance shall be subject to statutory changes as to the 
maximum limits of liability imposed on municipalities of the State of 
Oregon during the term of this Franchise. The insurance shall be equal to 
or better than commercial general liability insurance.

The minimum amounts of insurance set out in subsection b of this section 
shall be increased from time to time to the extent necessary to provide 
coverage at least as great as the limits on the City's liability under the 
Oregon Tort Claims Act.

The evidence of coverage for Workers' Compensation shall show that it 
includes State of Oregon Statutory Limits, and Employer's Liability limits 
of at least $1,000,000.

Any insurance carrier shall have an A.M. Best rating of A or better, and be 
authorized to do business in the State of Oregon.

c. The insurance shall be without prejudice to coverage otherwise existing and 
shall name as additional insureds the City and its officers, agents, and 
employees. Notwithstanding the naming of additional insureds, the 
insurance shall protect each insured in the same manner as though a 
separate policy had been issued to each, but nothing herein shall operate to 
increase the insurer's liability as set forth elsewhere in the policy beyond 
the amount or amounts for which the insurer would have been liable if only 
one person or interest had been named as insured. The coverage must 
apply as to claims between insureds on the policy.

d. The insurance shall provide that the insurance shall not be canceled or 
materially altered so as to be out of compliance with the requirements of 
this Section 13.2 without thirty (30) days written notice first being given to 
the City. If the insurance is canceled or materially altered so as to be out 
of compliance with the requirements of this Section 13.2 within the term of 
this Franchise, Grantee shall provide a replacement policy. Grantee agrees 
to maintain continuous uninterrupted insurance coverage, in the amounts 
required, for the duration of this Franchise.
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9. RIGHTS RESERVED TO GRANTOR

9.1 Right to Purchase the System.

a. In the event Grantor has declared a forfeiture for cause or otherwise 
revoked for cause this Franchise agreement, or in the event of expiration of 
the initial term of this Franchise agreement without the Franchise being 
renewed or extended, the Grantee shall continue its operations for a period 
of two hundred and seventy (270) days under the terms and conditions of 
this Franchise agreement and as required by Section 11 herein, following 
the date of the forfeiture or revocation or expiration of the initial term, if 
such continuation of operations is ordered by the Grantor pending the 
purchase of the whole or part of the system by Grantor or its designee. 
Within 90 days following the date of forfeiture or revocation or expiration 
of the initial term, the Grantor may notify the Grantee that it or its designee 
desires to acquire by purchase all or a portion of the system used by the 
Grantee in its operation, exclusive of parts of the system essential to 
Grantee's operation of parts of the system, or of other systems, not 
acquired, for its fair value. Such notice shall be by resolution or other 
appropriate writing of the Grantor and shall state a date upon which Grantee 
shall cease its operations and receive payment as described below.

The fair value of the system for purpose of this subsection shall be 
determined by mutual agreement between Grantor and the Grantee. If such 
mutual agreement cannot be reached within sixty (60) days following 
notification by the Grantor of its desire to purchase the system, then 
Grantor and Grantee shall submit to a mandatory mediation procedure, as 
provided for in Section 9.1(b), below.

For purposes of revocation or forfeiture under this subsection (9.1(a)), the 
fair value of all or part of the system shall be an equitable price for the 
system or part of the system being acquired, reduced by the amount of any 
lien, encumbrance, or obligation of the Grantee which Grantor may assume.

For any other purpose under this section, the fair value of all or part of this 
system shall be its fair market value, determined on the basis of the cable 
system valued as a going concern but with no value allocated to the 
Franchise itself, reduced by the amount of any lien, encumbrance, or 
obligation of the Grantee which Grantor may assume.

During any period of continued operation under this section, except as 
provided in section 3.5 of this Franchise, the Grantee shall not sell, assign,
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transfer, or lease to any other persons, firm or corporation, any portion of 
the system used by it in its operations without the prior written consent of 
the Grantor.

In the event of the Grantor's acquisition of all or portions of Grantee's 
cable system, as provided herein, Grantee shall use all best efforts to obtain 
any needed consent to assignment, to the extent any existing and future 
rental, lease, and lease-purchase arrangements for Grantee's cable system 
or any facilities to be acquired require any consent to assignment by third 
parties; and Grantee shall not unreasonably withhold any consent to 
assignment of any rental, lease, and lease-purchase arrangements for 
Grantee's cable system or any facilities to be acquired.

b. If mandatory mediation is initiated pursuant to Section 9.1(a), both the 
Grantor and the Grantee shall participate in good faith in the mediation, in 
a manner determined by the mediator chosen for the process. The mediator 
shall be chosen from a list of five (5) qualified persons obtained from the 
American Arbitration Association. The choice of a mediator shall if 
possible be made by mutual agreement by the Grantor and Grantee; 
however, if such agreement is not possible, then the mediator shall be 
chosen by having the Grantor and Grantee alternately eliminate one member 
of the list of qualified mediators until only one name is left, with the party 
to be first to eliminate a name determined by a coin toss. The cost of 
mediation under this Section shall be shared equally by the Grantor and the 
Grantee.

If agreement regarding the valuation of the system cannot be reached 
through the mediation process described in this Section, then either the 
Grantor or the Grantee may file such proceeding as is appropriate in an 
Oregon court of competent jurisdiction to exercise any rights it may have.

Any final determination of system valuation for the purposes of a proposed 
purchase of the system by the Grantor, whether proceeding pursuant to 
subsection 9.1(a) or by any other lawful process, shall be subject to: 1) the 
Grantor's right within sixty (60) days of final determination of valuation to 
decide by appropriate resolution or other writing not to acquire all or any 
part of the system subject to the valuation proceeding; and 2) the Grantor's 
right to decide to acquire through use of proceeds from the sale of bonds, 
but subject to and conditioned upon any necessary voter approval of the 
bond funding and, if applicable, the successful sale of the bonds.

c. In the event Grantor purchases, acquires, takes over, or holds all or parts
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The information, along with any further data which may be required by the 
Grantor to adequately understand the information, shall be furnished by the 
Grantee to the Grantor upon request, and at the Grantee's own cost and 
expense.

;�!� 	/84���*���'+*':��'(�04/)�������-,/�

In addition to all rights granted under section 9.3, the Grantor shall have the right 
to perform, or cause to have performed, a formal audit of the Grantee's books and 
records and, for the specific purposes of a bona fide Franchise enforcement effort, 
the books and records of any parent or affiliate company, for the purpose of 
determining the gross receipts of the Grantee generated in any manner through the 
operation of the cable system under this Franchise and the accuracy of amounts 
paid as franchise fees to the Grantor by the Grantee, provided that any audit must 
be commenced not later than three (3) years after the date on which franchise fees 
for any period being audited were due. The cost of any such audit shall be borne 
by the Grantor, except that if through the audit it is established that the Grantee has 
made underpayment of two percent (2%) or more in franchise fees than required 
by this Franchise, then the Grantee shall, within thirty (30) days of being requested 
to do so by the Grantor, reimburse the Grantor for the full cost of the audit.

;��� 	/84��*+���)9�0�/*��*+��*�)�'-0�/*��

The Grantor or its representatives shall have the right to inspect all construction or 
installation work performed pursuant to the provision of this Franchise agreement.

;� � ����'3���/*��

The Grantee shall not object to the Grantor's lawful intervention in any suit or 
proceeding to which the Grantee is party which may have an effect upon the 
construction, upgrade, maintenance or operation of the system.

;�"� 	/84���*�	�=-/'��	�:*3(.�*+��'*9�'�2�

At the expiration of the term for which the Franchise is granted providing no 
renewal is granted, or upon its forfeiture or revocation, as provided for herein, the 
Grantor shall have the right to require the Grantee to remove, at Grantee's own 
expense, all or any part of the cable communications system from all streets and 
public ways within the Franchise Area. If the Grantee fails to do so, the Grantor 
may perform the work and collect the cost thereof from the Grantee. The actual 
cost thereof, including direct and indirect administrative costs, shall be a lien upon 
all plant and property of the Grantee effective upon placement in the lien books of
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the Grantor. Notwithstanding the other provisions of this section, the Grantee, by 
written notice to the Grantor, may elect to abandon underground cable in place, in 
which event the Grantee shall have no further obligation hereunder as to the 
abandoned cable; except that the Grantor may nevertheless, by written notice, 
require the Grantee to remove cable as deemed necessary by the Grantor to provide 
space for other authorized uses or to accomplish or enable the accomplishment of 
other public purposes.

9.8 Inspection of Facilities

Grantor may inspect upon request any of the Grantee's facilities and equipment to 
confirm compliance with this Agreement at any time upon at least twenty-four (24) 
hours notice, or, in case of an emergency, upon demand without prior notice.
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of the transfer, if such continuation of operations is ordered by the Grantor with a 
view to maintaining continuity of service to all subscribers.

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

12.1 Open Books and Records.
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12.2 Communications with Regulatory Agencies.
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cash flow, and a balance sheet; a financial report for the 
metropolitan area system of which the Franchise is a part with 
reviewed gross revenues and receipts as well as statements of 
expenses, balance sheet and capital expenditures reviewed by an 
independent certified public accountant; and a financial report for 
the Franchise Area with audited gross revenues and receipts. In the 
event any audited financial report has not been published by the date 
due under this section, then the audited financial report and, if the 
audited financial report is for the Grantee then also the 
accompanying reviewed report and the audited report for the 
Franchise Area, shall be deemed presented on time if presented 
within thirty (30) days after publication.

All financial reports required under this section shall be presented 
to the Grantor accompanied by such notes and explanations as are 
required to fully understand the reports. Such notes and 
explanations shall include, but not be limited to, an explanation of 
any and all deductions made from Gross Revenues in order to arrive 
at Gross Receipts for the calculation of franchise fees to be paid to 
the Grantor.

ii. A summary of the previous year's activities including, but not 
limited to, subscriber totals in each category and new services.

c. Monitoring and Compliance Reports. No later than April 15 of each 
year, the Grantee shall provide a written report of any FCC technical 
performance tests for the residential network required in FCC Rules and 
Regulations as now or hereinafter constituted. In addition, the Grantee 
shall provide reports of the test and compliance procedures established by 
this Franchise agreement, no later than thirty (30) days after the completion 
of each series of tests.

d. Additional Reports. The Grantee shall prepare and furnish to the Grantor, 
at the times and in the form prescribed, such additional reports with respect 
to its operation, affairs, transactions, or property, as may be reasonably 
necessary and appropriate to the performance of any of the rights, functions 
or duties of the Grantor in connection with this Franchise.

e. All reports and records required under this or any other Section shall be 
furnished to Grantor at the sole expense of Grantee.
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shall no longer be of any force or effect.

13.3 Captions.

The captions to sections throughout this Franchise agreement are intended solely 
to facilitate reading and reference to the sections and provisions contained herein. 
Such captions shall not affect the meaning or interpretation of this Franchise 

agreement.

13.4 No Recourse Against the Grantor.

The Grantee shall have no recourse whatsoever against the Grantor or its officials, 
boards, commissions, or employees for any loss, costs, expense, or damage arising 
out of any provision or requirement contained herein, or in the event this Franchise 
agreement or any part thereof is determined to be invalid.

13.5 Nonenforcement by Grantor.

The Grantee shall not be relieved of its obligations to comply with any of the 
provisions of this Franchise agreement by reason of any failure of the Grantor to 
enforce prompt compliance.

13.6 Force Majeure.

If by reason of force majeure the Grantee is unable in whole or in part to carry out 
its obligations hereunder, the Grantee shall not be deemed in violation or default 
during the continuance of such inability. The term "force majeure" as used herein 
shall mean the following: acts of God; strikes, lockouts or other industrial 
disturbances; acts of public enemies; orders of the government of the United States 
of America, or of the State of Oregon, or their departments, agencies, political 
subdivisions, or officials; acts of any civil or military authority; insurrections; 
riots; epidemics; landslides; earthquakes; lightning; fires; hurricanes; volcanic 
activity; storms; floods; washouts; droughts; restraint of government and people; 
civil disturbances; explosions; partial or entire failure of utilities; and similar 
occurrences outside the control of the Grantee. The Grantee agrees, however to 
give its best efforts to remedy as soon as possible, under the circumstances, the 
cause or causes preventing Grantee from carrying out its responsibilities and duties 
under this Franchise agreement.

13.7 Entire Agreement.

This Franchise agreement contains the entire agreement between the parties,
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EXHIBIT C

Existing 2-Way Active Interconnections 

Canby System Interconnected to: Location of Interconnect

Clackamas Community College Clackamas Community College
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