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City Council Meeting

July 21, 2026 — Agenda
City Hall, 920 SE Cedar Falls Way, North Bend, Washington

7:00 PM - Call to Order, Roll Call, Flag Salute
Approval of July 21, 2026 Agenda

Consent Agenda:
1) Minutes
a)  City Council Meeting of June 16, 2026
b)  City Council Workstudy of June 23, 2026
2) Payroll
a) June 18, 2026 — 79070 through 79073, in the amount of $303,289.14
b)  July 2, 2026 — 79076 through 79079, 79142 through 79148, in the amount of $358,281.22
3) Checks
a) July 7,2026 — 79074 through 79075, 79080 through 79138, in the amount of $1,425,593.08
b)  July 21, 2026 — 79149 through 79214, in the amount of $1,445,693.43

4) AB26-059 - Ordinance Authorizing Franchise Agreement with Forged Fiber Tom Mohr
37, LLC

5) AB26-060 - Motion Authorizing Amendment No. 5 with Ardurra for Tom Mohr
Floodplain Management Support

Audience Participation: (Please restrict comments to 3 minutes)

Commission and Committee Reports:

6)  City Council Standing Committees
City Commissions
Regional Committees

Introductions:
7) AB26-061 - Ordinance Authorizing Franchise Agreement with Comcast Tom Mohr

8) AB26-062 - Ordinance Authorizing Franchise Agreement with Level 3 Tom Mohr
Communications
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Mayor, Council & Administrator Concerns and Initiatives: (Business and general information presented that
may be deliberated upon by the Council. Formal Action may be deferred until a subsequent meeting;
immediate action may be taken upon a vote of a majority of all members of the Council.)

Adjournment:

*Please Note: Members of the public may choose to attend the meeting in person or by

teleconference. Members of the public attending the meeting in-person will have an opportunity to provide
public comment and if attending the meeting by teleconference may submit written comments via in-person
drop off, mail, fax, or e-mail to Clerks@northbendwa.gov. All written comments must be received by 5 p.m.
on the day of the scheduled meeting and may not exceed 350 words. If an individual requires
accommodation to allow for remote oral comment because of a difficulty attending a meeting of the
governing body, the City requests notice of the need for accommodation by 5:00 p.m. on the day of the
scheduled meeting. Participants can request accommodation to be able to provide a remote oral comment by
contacting the City Clerk’s Office in person, by phone (425) 888-1211 or by email: Clerks@northbendwa.gov.

No other remote public comment will be permitted.

Those wishing to access the meeting by teleconference will be required to have a registered Zoom account
and display your full name to be admitted to the online meeting.
Zoom Meeting Information:
To Sign Up for a Zoom Account: https://zoom.us/join
Meeting ID: 409 007 2718
Call In Phone Number: 1-253-215-8782
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DRAFT

NORTH BEND CITY COUNCIL MINUTES

June 16, 2026
City Hall, 920 SE Cedar Falls Way, North Bend, Washington

CALL TO ORDER, ROLL CALL:
Mayor Miller called the regular meeting to order at 7:00 p.m.

Councilmembers Present: Elwood, Joselyn, Koellen, McFarland (remote), Rustik, Torguson
and Tremolada.

Councilmember McFarland left the meeting at 7:01 p.m.

Councilmember Tremolada MOVED, seconded by Councilmember Joselyn to approve the
June 16, 2026 City Council meeting agenda as written. The motion PASSED 6-0.

CONSENT AGENDA:

Minutes — City Council Workstudy of May. 26, 2026 & City Council Meeting of June 2, 2026
Payroll — June 5, 2026 — 79002 through 79008, .in the amount of $393,618.79
Checks — June 16, 2026 — 79009 through 79069, in the amount of $1,333,913.99

Councilmember Joselyn'MOVED, seconded by Councilmember Tremolada to approve the
consent agenda as presented. The motion PASSED 6-0.

AUDIENCE PARTICIPATION:

Nicola Overstreet, North Bend resident, expressed concern about the lack of ADA parking
spotsalong North Bend Way and requested the City consider converting one of the current
public parking spaces to an ADA parking space.

ANNOUNCEMENTS, PRESENTATIONS, APPOINTMENTS:
Presentation — Chamber Tourism Overview Audio: 4:27

SnoValley Chamber of Commerce Executive Director Kelly Coughlin provided a
presentation on Snoqualmie Valley Responsible Tourism Project which highlighted the
following: Rural Tourism Support Program, Snoqualmie Valley geographic boundaries,
tourism ecosystem, Snoqualmie Valley Destination System Committee members, details of
Responsible Tourism Project and program process overview, 15-year community vision of
success, Snoqualmie Valley Heritage Trail, Snoqualmie Valley visitation data and its impact,
and North Bend’s 15-year Responsible Tourism Plan.

Councilmember McFarland joined the meeting at 7:13 p.m.
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COMMISSION AND COMMITTEE REPORTS:

Community & Economic Development Committee
Chair Councilmember Torguson provided a report of the June 16" meeting.

Finance & Administration Committee
Chair Councilmember Rustik provided a report of the June 2" meeting.

Councilmember McFarland left the meeting at 7:45 p.m.

Eastside Fire & Rescue Board Meeting
Councilmember Rustik provided a report of the June 11t meeting.

Public Health & Safety Committee
Chair Councilmember Elwood provided a report of the June 2" meeting.

Transportation & Public Works Committee
Chair Councilmember Koellen provided a report of the May 26t meeting.

Council Workstudy
Mayor Pro Tem Tremolada provided a report of the May 26 Workstudy.

Planning Commission
Community & Economic-Development Director Henderson provided a report of the June
34 meeting.

Parks Commission

Community & Economic Development Director Henderson provided a report of the May
28t meeting.

Economic Development Commission

No regular report. A report of the May 13t “What’s Brewing in North Bend” event was
provided.

Councilmember McFarland joined the meeting at 7:52 p.m.

Regional Law, Safety, and Justice Committee
Councilmember Torguson provided a report of the May 28t meeting.

Sound Cities Association Public Issues Committee
Councilmember Joselyn provided a report of the June 10t meeting.

Snoqualmie Valley Aquatic Collaborative
Councilmember Rustik provided a report of the June 3™ meeting.

North Bend City Council Minutes — June 16, 2026 2
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INTRODUCTIONS:
AB26-058 — Ordinance Authorizing Franchise Agreement with Forged Fiber Audio: 58:43
Public Works Director Mohr provided the staff report.

Councilmember Koellen MOVED, seconded by Councilmember Rustik to approve AB26-
058, setting for a second reading and consideration by the City Council the ordinance to
approve a Franchise Agreement with Forged Fiber 37, LLC at the regularly scheduled July
21, 2026, City Council meeting. The motion PASSED 7-0.

MAYOR, COUNCIL, AND ADMINISTRATOR CONCERNS AND INITIATIVES:

Councilmember McFarland invited all to attend the July 10t Haystack Americana Music
Festival in Downtown and encouraged all to read “On Courage: How to be a Dissident in
an Age of Fear” by Julia Angwin and Ami Fields-Meyer.

Councilmember Elwood thanked Ms. Overstreet for her comments regarding accessibility
along North Bend Way and Ms. Coughlin for her presentation on Snoqualmie Valley
Responsible Tourism Project. He encouraged all to attend Valley Center Stage’s production
of “Murder on the Nile” playing through June 28" at Sallal Grange:

Councilmember Torguson thanked Ms. Coughlin for her presentation on the Snoqualmie
Valley Responsible Tourism Project and Northwest Railway Museum’s Executive Director
Richard Anderson for his presentation at the Community & Economic Development
Committee meeting earlier in the day. Additionally, she reported on a bobcat sighting in
her backyard and encouraged all to exercise caution.

Councilmember Koellen encouraged e-bike and e-scooter users to use properly secured
helmets, not ride double and be cautious and considerate of pedestrians when using this
method of transportation. Additionally, she encouraged parents to provide safety
education to children and young teens that use e-bikes and e-scooters.

Councilmember Rustik shared her FIFA World Cup SEA2026 scarf with meeting attendees
and reported there were various watch parties at local businesses and related events
organized by the North Bend Downtown Foundation and SnoValley Chamber of
Commerce.

Councilmember Joselyn discussed the large tract of forest land that was for sale in the area,
the June 5t Seattle Times article about the sale, and the potential impact it would have on
recreation in the area. He noted Water Watcher tags, which promote water safety, were
available at City Hall for the public and thanked Ms. Coughlin for her presentation on the
Snoqualmie Valley Responsible Tourism Project. He concluded by encouraging everyone
to support local businesses by shopping locally.

North Bend City Council Minutes — June 16, 2026 3
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Councilmember Tremolada reported the Adventure North Bend website was now live and
thanked Community & Economic Development Director Henderson for his efforts on the
project. Additionally, he commented on positive input shared by a local business regarding
police service provided by the King County Sheriff’s Office and extended best wishes to
dancers from Ignite Dance Studio that will be competing in the national championship in
San Diego. He concluded by sharing statistics related to stress and reminded everyone of
the importance of staying in touch with family and friends.

City Administrator Emery reminded everyone to visit the Farmers Market on Thursdays
from 4 — 8 p.m. at Si View Park and noted Art Off the Rails was taking place this Saturday,
June 20t from 10 a.m. to 4 p.m. at William H. Taylor Park.

Mayor Miller spoke regarding the following items:

e Inaugural 4t of July Family Fun Parade at 10:45 a.m. @ Downtown

e Parade Decorating Parties —June 30" & July 2" 10 a.m. — 4 p.m. @ NBA&I
e Seasonal Burn Moratorium through September 30t

e City Offices closed June 19t in observance of Juneteenth Holiday

e Cancellation of July 7t City Council meeting

CLOSED SESSION:

Mayor Miller recessed the regular meeting for an Closed Session at 8:20 p.m. to discuss
collective bargaining negotiations, pursuant to RCW 42.30.140(4)(b), during which the
governing body is planning or adopting the strategy or position to be taken by the
governing body during the course of any collective bargaining, professional negotiations,
or grievance or mediation proceedings, or reviewing the proposals made in the
negotiations or proceedings while in progress.” No action was anticipated as a result of
the Closed Session, which was expected to last ten minutes and videotaping of the meeting
ceased.

City Attorney Rosenberg was present for the Closed Session.

At 8:35 p.m. it was announced to audience members outside the adjournment room that
the Closed Session was expected to last an additional ten minutes.

Councilmember McFarland left the Closed Session at 8:38 p.m.

At 8:45 p.m. it was announced to audience members outside the adjournment room that
the Closed Session was expected to last an additional ten minutes.

The regular meeting reconvened at 8:55 p.m.

North Bend City Council Minutes — June 16, 2026 4

Page 6 of 108



DRAFT

ADJOURNMENT:

Councilmember Elwood MOVED to adjourn, seconded by Councilmember Koellen. The
motion PASSED 6-0.

The meeting adjourned at 8:55 p.m.

ATTEST:

Mary Miller, Mayor Susie Oppedal, City Clerk

North Bend City Council Minutes — June 16, 2026 5
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CITY OF NORTH BEND
CITY COUNCIL WORKSTUDY NOTES
June 23, 2026
City Hall, 920 SE Cedar Falls Way, North Bend, WA

Mayor Pro Tem Tremolada called the meeting to order at 7:00 p.m.

Councilmembers Present: Brenden Elwood, Mark Joselyn, Christina Rustik, Suzan
Torguson and Errol Tremolada. Councilmembers Rob McFarland and Heather Koellen
were excused.

Staff Present: Mayor Mary Miller, City Administrator Amber Emery, Finance Director
Martin Chaw, Public Works Director Tom Mohr, Community & Economic Development
Director James Henderson, Administrative Services Director Lisa Escobar, Police Chief Ed
Hall, Deputy Finance Director Elaine Morse, Communications Manager Bre Keveren, IT
Manager Phillip Davenport, and City Clerk Susie Oppedal.

2027-2028 Budget Development Workshop #2 & Budget Planning

Finance Director Chaw recapped the:May 26™ Council Workstudy Budget Development
Workshop #1 & Budget Planning, provided.an overview of the budget calendar for the
rest of the year, and noted the purpose of tonight’s meeting was to gather Council policy
guidance on key initiatives related to economic development, community and social
services and public safety:

Community & Economic Development Director Henderson reviewed the actions to date,
administration next steps, Council next steps and department resources for the following
items related to economic development:
1. UGA & Annexation — Glazier Annexation & possible UGA expansion areas
2. /Cascade Gateway (Project 34) — Feasibility Study and funding, lobbyist contract
and vision of Exit 34
Project Belay — sites identified & Feasibility Study completed
4. Business Attraction — Adventure North Bend website, lead generation, potential
taxing district, targeted economic development
5. Downtown Revitalization & Activation — North Bend Downtown Foundation,
events, vacant lot and building program, facade improvements

w

After Council and staff discussion, the following was noted:
e Little interest in the near future regarding potential annexation of the UGA
mentioned in ltem #1
e Future Council consideration would be needed for lobbying contract for
2027/2028 and associated budgeting
e Interest in bringing back vacant lot and building program for discussion in future
e Future discussion at July 28t Workstudy regarding event planning (outside
contract and in-house) and continuation of North Bend Downtown Foundation
discussion and goals
Workstudy Notes —June 23, 2026 1
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Community & Economic Development Director Henderson reviewed the actions to date,
administration next steps, Council next steps and department resources for the following
items related to community and social services:
1. Parks & Trails — Parks Element Update, Bike Mobility Plan, Wayfinding Signage
2. Arts & Education — Creative Economy Action Plan integrated into Economic
Development Element, future public art program for Council consideration,
research into possible sales tax to support public art and activation

Administrative Services Director Escobar reviewed the actions to date regarding human
services which consisted of past commissions/task forces, 2026 allocations and current
investment of $250,000 (2.2% of annual General Fund Expenditures). Ms. Escobar
provided a handout which detailed cities survey regarding their approach to human
services funding, structure, funding models with a preferred two-year cycle, and the
regional Human Services Funding Collaborative consisting of 17 municipalities.

After discussion, Council expressed an interest in a more streamlined process and to
establish a task force to review applications prior to Mayor’s recommendation for funding
to Council.

Police Chief Hall reviewed the current base contracted services for police services and
additional services offered related to security for community events, bicycle patrol, part-
time School Resource Officer and specialized community engagement/outreach. Chief
Hall noted Council could consider if additional patrols and community services were
desired in the future and reminded all that the criminal justice sales tax option was
available for consideration.

Community & Economic Development Director Henderson reported the contract with
Related Northwest for the 230 Main Affordable Housing Project was terminated and
noted the property could be surplused for sale or repurposed. Council and staff discussed
REET 2<designation of the property, surplus process, options for repurposing, and
investigating other properties for senior housing.

Adjournment

The Workstudy closed at 9:32 p.m.
ATTEST:

Errol Tremolada, Mayor Pro Tem Susie Oppedal, City Clerk

Workstudy Notes —June 23, 2026 2
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Agenda Date: July 21, 2026 AB26-059

Subject: AB26-059 - Ordinance Authorizing Franchise Agreement with Forged Fiber 37, LLC
Department/ Cost Impact:  N/A

Committee/  Tom Mohr, Director Fund Source: N/A

Individual: Timeline: Immediate
Attachments: 1. Ordinance Authorizing Franchise Agreement with Forged Fiber

2. Exhibit A - Telecommunications Franchise Agreement with Forged Fiber

Summary Statement:

CenturyLink, doing business as Quantum Fiber (Lumen), previously installed fiber within the City of
North Bend’s right-of-way (ROW). AT&T’s subsidiary, Forged Fiber 37, LLC, purchased Lumen’s fiberoptic
network within the City’s ROW and has requested that the City execute a new Franchise Agreement to
formally recognize its ownership and govern ongoing use of City ROW. Forged Fiber 37 is not planning
any construction or build-out in the City but simply is changing ownership.

The City Attorney has reviewed and negotiated the attached Franchise Agreement with Forged Fiber 37,
LLC. The agreement establishes standards for operation, maintenance, permitting, safety, insurance, and
compliance with City codes while allowing Forged Fiber to continue operating fiberoptic facilities within
the ROW. The franchise does not grant exclusive rights and does not impose a financial cost to the City.

The attached new Franchise Agreement updates the substantive terms of the agreement with Forged
Fiber 37, LLC. Section 2 of the Franchise sets forth a 10-year term, commencing on the effective date of
the enabling ordinance before the City Council. Forged Fiber 37, LLC management has reviewed the
Franchise Agreement and has approved it.

The first reading of the Forged Fiber 37, LLC Franchise Agreement occurred during the June 16, 2026 City
Council meeting. A second and final reading is scheduled for the July 21, 2026 City Council meeting.

Applicable Brand Guidelines:
e Consistent delivery of quality basic services

Committee Review and Recommendation:
This item was reviewed by the Transportation and Public Works Committee during their May 26, 2026
meeting and was recommended for approval and placement on the Main Agenda for the first reading

and Consent Agenda for the second reading.

Recommended Action:

City of North Bend, 920 SE Cedar Falls Way, North Bend, WA 98045 http://northbendwa.gov
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MOTION to approve AB26-059, an ordinance authorizing a Franchise Agreement with Forged Fiber 37
LLC, as a second and final reading.

Record of Council Action:

Meeting Date Action Vote
June 16, 2026 AB26-058 - 1st Reading & Cont. to 7/21/26 CC  7-0
Juy 21, 2026

City of North Bend, 920 SE Cedar Falls Way, North Bend, WA 98045 http://northbendwa.gov
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ORDINANCE

AN ORDINANCE OF THE CITY OF NORTH BEND,
WASHINGTON, GRANTING A FRANCHISE TO FORGED
FIBER, 37 LLC; PROVIDING FOR SEVERABILITY; AND
ESTABLISHING AN EFFECTIVE DATE

WHEREAS, Century Link, doing business as Quantum Fiber (Lumen) previously
installed fiber optic infrastructure within the City of North Bend’s right-of-way (ROW);
and

WHEREAS, AT&T’s subsidiary, Forged Fiber, 37 LLC purchased Lumen’s fiber optic
network within the City’s ROW and requested that the City execute a franchise with Forged
Fiber, 37 LLC to address its ownership of Lumen’s fiber optic facilities; and

WHEREAS, attached hereto as Exhibit A is the franchise negotiated between the City of
North Bend and Forged Fiber 37, LLC;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF NORTH BEND,
WASHINGTON, DOES HEREBY ORDAIN AS FOLLOWS:

Section 1. Adoption: The City Council hereby approves and adopts the franchise set forth
in Exhibit A attached hereto and by this reference fully incorporated herein.

Section 2. Severability: Should any section, paragraph, sentence, clause, or phrase of this
ordinance, or its application to any person or circumstance, be declared unconstitutional or
otherwise invalid for any reason, or should any portion of this ordinance be pre-empted by
state or federal law or regulation, such decision or pre-emption shall not affect the validity
of the remaining portions of this ordinance or its application to other persons or
circumstances.

Section 3. Effective Date: This ordinance shall be published in the official newspaper of
the City and shall take effect and be in full force five (5) days after the date of publication.

ADOPTED BY THE CITY COUNCIL OF THE CITY OF NORTH BEND,
WASHINGTON, AT A REGULAR MEETING THEREOF, THIS 215T DAY OF
JULY, 2026.

CITY OF NORTH BEND: APPROVED AS TO FORM:

Mary Miller, Mayor Kendra Rosenberg, City Attorney
ATTEST/AUTHENTICATED:

Published:

Effective:

Susie Oppedal, City Clerk

Ordinance
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TELECOMMUNICATIONS FRANCHISE
between the City of North Bend and Forged Fiber 37, LLC

THIS TELECOMMUNICATIONS FRANCHISE (this “Franchise”) is entered into on
, 2026, by and between the City of North Bend (the “City”) and
Forged Fiber 37, LLC, a Delaware limited liability company (“Grantee”).

Section 1. Grant of Franchise.

The City hereby grants to Grantee, its heirs, successors, legal representatives, and assigns, subject
to the terms and conditions hereinafter set forth, the right, privilege, and authority to construct,
operate, maintain, restore, replace, acquire, sell, and lease its Facilities within the Public Ways of
the City.

A. “Facilities” as used in this Franchise means authorized plant equipment, fixtures,
appurtenances, and other facilities necessary to furnish and deliver telecommunications services,
including but not limited to wires, lines, conduits, cables, communication and signal lines, braces,
poles, guys, anchors, cabinets, manholes, handholes, pedestals, vaults, and all attachments,
appurtenances, and appliances necessary or incidental to the distribution and use of Services (as
hereinafter defined).

B. “Public Ways” means land acquired or dedicated for public roads and streets, but
does not include: (1) State highways not governed by Section 3.B. of this Franchise; (2) land
dedicated for roads, streets, and highways not opened and not improved for motor vehicle use by
the public; (3) structures, including poles and conduits, located within the right-of-way; (4)
federally granted trust lands or Forest Board trust lands; (5) lands owned or managed by the State
Parks and Recreation Commission; or (6) federally granted railroad rights-of-way acquired under
43 USC 912 and related provisions of federal law that are not open for motor vehicle use.

C. Location of Franchise Area. The authority granted herein is to occupy and use the
Public Ways throughout the City (the "Franchise Area"). The Grantee is authorized to place its
Facilities in the Public Ways only consistent with this Franchise, the North Bend Zoning Code,
the Comprehensive Plan, the Design and Construction Standards and the North Bend Municipal
Code as they now exist and are hereinafter amended (collectively the “Codes™). As described in
Section 5, construction is not authorized without the appropriate City permits. Nothing contained
herein shall be construed to grant or convey any right, title, or interest in the Public Ways of the
City to the Grantee other than for the purpose of providing telecommunications services, and this
franchise shall not be construed as any warranty of title. Grantee hereby agrees that it plans to
provide the following services within the City: high speed data and fiber optic services, internet
protocol-based services, internet access services, conduit and dark fiber leasing, and data transport
services (the “Services”).
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D. Terms, Conditions, and Provisions of the NBMC. All rights granted hereunder are
subject to the terms, conditions, and requirements of certain Chapters of the NBMC including
NBMC 12.24 and NBMC 19.06 concerning work in the right-of-way and franchised utilities in the
right-of-way, respectively, unless this Franchise specifically provides to the contrary. In the event
that a conflict exists between the terms of this Franchise and the terms of NBMC Chapters 12.24
and 19.06, the terms of this Franchise shall control.

E. No Wireless Communications Facilities or Cable Services. This Franchise does not
grant Grantee the right to install and/or operate Wireless Communication Facilities. As used
herein, “Wireless Communications Facilities” means those wireless communication facilities as
defined in NBMC Chapter 18.70.040(K). Any entity that seeks to install and/or operate such
Wireless Communication Facilities must have an independent franchise to use the Public Ways
outside of this Franchise. Further, this Franchise does not grant the right to offer cable services as
defined in 47 U.S.C. § 522(6). Any entity that seeks to install and/or operate such cable services
must have an independent franchise to use the Public Ways outside of this Franchise.

F. No Access to City-Owned Property. No right to install any facility, infrastructure,
wires, lines, cables, or other equipment, on any City property other than the Public Ways, or upon
private property without the owner’s consent, or upon any City, public or privately owned poles
or conduits is granted herein. Nothing contained within this Franchise shall be construed to grant
or convey any right, title, or interest in the Public Way of the City to Grantee other than for the
purpose of providing the Services, or to subordinate the primary use of the right-of-way as a public
thoroughfare. If Grantee desires to expand the Services provided within the City, it shall request a
written amendment to this Franchise. If Grantee desires to use City owned property, including
poles and structures within the Public Ways, it shall enter into a separate lease or license agreement
with the City.

G. Leased Capacity. Grantee shall have the right, without prior City approval, to offer
or provide fiber capacity or bandwidth to other carriers, resellers, customers, or subscribers
consistent with this Franchise; provided, however, that Grantee shall remain responsible for
compliance with this Franchise.

H. Nonexclusive Grant.

This Franchise shall not in any manner prevent the City from constructing, operating, and/or
maintaining telecommunication systems or facilities of its own or entering into other similar
agreements or franchises in, under, on, across, over, though, along or below any Public Ways of
the City. Further, this Franchise shall in no way prevent or prohibit the City, consistent with
applicable law, from using any of its Public Ways or affect its jurisdiction over them or any part
of them, and the City shall retain power to make all necessary changes, relocations, repairs,
maintenance, establishment, improvements, and dedication of the same as the City may deem fit,
including the dedication, establishment, maintenance, and improvement of all new Public Ways.

Section 2. Term of Franchise.

The term of this Franchise shall be for a period of ten (10) years from the Effective Date.
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Section 3. Location of Telecommunications Network Facilities.

A. Location of Facilities. Grantee may locate its Facilities anywhere within the
Franchise Area consistent with the City’s applicable Code requirements and the City’s Design and
Construction Standards. Grantee shall not be required to amend this Franchise to construct or
acquire Facilities within the Franchise Area, provided that Grantee does not expand its Services
beyond those described in Section 1.A.

B. WSDOT. To the extent that any Public Ways within the Franchise Area are part of
the state highway system (“State Highways”) and are considered managed access by the City and
are governed by the provisions of Chapter 47.24 RCW and applicable Washington State
Department of Transportation (WSDOT) regulations, Grantee shall comply fully with said
requirements in addition to local ordinances and other applicable regulations. Without limitation
of the foregoing, Grantee specifically agrees that: 1. any pavement trenching and restoration
performed by Grantee within State Highways shall meet or exceed applicable WSDOT
requirements; 2. any portion of a State Highway damaged or injured by Grantee shall be restored,
repaired and/or replaced by Grantee to a condition that meets or exceeds applicable WSDOT
requirements; and 3. without prejudice to any right or privilege of the City, WSDOT is authorized
to enforce in an action brought in the name of the State of Washington any condition of this
Franchise with respect to any portion of a State Highway.

Section 4. Relocation of Facilities.

A. Relocation Requirement. To the extent required by law, including RCW 35.99.060,
Grantee agrees and covenants at its sole cost and expense, to protect, support, temporarily
disconnect (where doing so will not cause a customer service outage or disrupt 911 service, and,
if required, upon approval of the Washington Utilities and Transportation Commission), relocate,
or remove from any Public Way any of its Facilities when so required by the Public Works Director
upon his/her determination that such relocation or removal of Facilities is necessary for (1) the
construction, repair, maintenance or installation of any City or other public improvement in or
upon the Public ways or (2) the operations of the City or other governmental entity in or upon the
Public Ways. The City shall provide Grantee at least ninety (90) days written notice prior to such
relocation or removal of Facilities.

B. Notice and Relocation Process. If the City determines that the Public Improvement
Project necessitates the relocation of Grantee’s existing Facilities, the City shall provide Grantee
in writing with a date by which the relocation shall be completed (the “Relocation Date”)
consistent with RCW 35.99.060(2). For purposes of herein, “Public Improvement Project” shall
mean a capital improvement project within the Franchise Area that requires the relocation of
Facilities within the Franchise Area, is funded by the City (either with its own funds or with other
public monies obtained by the City for such capital improvement project) and is undertaken by the
City. In calculating the Relocation Date, the City shall consult with Grantee and consider the
extent of Facilities to be relocated, the services requirements, and the construction sequence for
the relocation, within the City’s overall project construction sequence and constraints, to safely
complete the relocation. Grantee shall complete the relocation by the Relocation Date, unless the
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City or a reviewing court establishes a later date for completion, as described in RCW
35.99.060(2). To provide guidance on this notice process, the City will make reasonable efforts to
involve Grantee in the predesign and design phases of any Public Improvement Project. After
receipt of the written notice containing the Relocation Date, Grantee shall relocate such Facilities
to accommodate the Public Improvement Project consistent with the timeline provided by the City
and at no charge or expense to the City, except as otherwise permitted by RCW 35.99.060. Such
timeline may be extended by a mutual agreement.

C. Locate Facilities. Upon request of the City or of a third-party performing work on
behalf of the City in the Public Ways and in order to facilitate the design of the Public Ways,
Grantee agrees, at City’s sole cost and expense, to locate and, if reasonably determined necessary
by the City, to excavate and expose its Facilities for inspection so that the Facilities’ location may
be taken into account in the improvement design. The decision as to whether any Facilities need
to be relocated in order to accommodate the Public Improvement Project shall be made by the City
upon review of the location and construction of Grantee’s Facilities. The City shall provide
Grantee at least thirty (30) days’ written notice prior to any excavation or exposure of Facilities.

D. Third Party Requests for Relocation. The provisions of this Section shall in no
manner preclude or restrict Grantee from making any arrangements it may deem appropriate when
responding to a request for relocation of its Facilities for projects that are not Public Improvement
Projects, including recovering costs for relocation from private parties or other entities that do not
control the Public Ways.

E. Contractor Delay Claims. Grantee agrees to work cooperatively with the City, other
franchisees and/or utilities, and the City’s third-party contractor with respect to the Public
Improvement Project. Upon a notification of a delay due solely to Grantee’s actions or inactions,
Grantee agrees to work cooperatively with the City, other Grantees and utilities, and the City’s
third-party contractor to resolve such issues. Except in the case of a Force Majeure Event, if
Grantee breaches its obligations under Section 4 with respect to relocating its Facilities within the
Franchise Area by the Relocation Date, and to the extent such breach causes a delay in the work
being undertaken by the Public Improvement Project that results in a claim by the City’s third
party contractor(s) for costs, expenses and/or damages that are directly caused by such delay and
are legally required to be paid by the City (each, a “Contractor Delay Claim”), the City may at its
sole option: (1) tender the Contractor Delay Claim to Grantee for defense and indemnification in
accordance with Section 4.F and Section 9; or (2) require that Grantee reimburse the City for any
such costs, expenses, and/or damages that are legally required to be paid by the City to its third-
party contractor(s) as a direct result of the Contractor Delay Claim; provided that, if the City
requires reimbursement by Grantee under this subsection, the City shall first give Grantee written
notice of the Contractor Delay Claim and give Grantee the opportunity to work with the third-party
contractor(s) to resolve the Contractor Delay Claim.

F. Indemnification. Except to the extent caused by the City, its elected and appointed
officers, officials, employees, agents, engineers, consultants, volunteers, and representatives,
Grantee will indemnify, defend, and hold harmless the City, in accordance with the provisions of
Section 9, against any and all claims, suits, actions, damages, or liabilities for delays on City
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construction projects to the extent caused by or arising out of the failure of Grantee to remove or
relocate its Facilities in a timely manner and that are not caused by a Force Majeure Event.

G. City’s Costs. If Grantee fails, neglects, or refuses to remove or relocate its
Facilities as directed by the City as described in this Section 4, except for in Section 4.D, then,
after providing Grantee an additional thirty (30) days’ notice and Grantee’s continued failure to
comply as directed, the City may perform such work or cause it to be done, and the City’s costs
shall be paid by Grantee pursuant to Section 7.

H Survival. The provisions of this Section 4 shall survive the expiration or termination
of this Franchise for so long as Grantee continues to have Facilities in the Public Ways.

Section 5. Work in the Public Ways.

A. All work performed shall be in compliance with all local, state, and federal laws,
including but not limited to the requirements in NBMC Chapters 12.24 and 19.06. Permits,
including but not limited to rights-of-way permits, must be obtained from the City and if
applicable, the state and or federal agencies for any work performed in the Public Ways. Grantee
shall provide the City with at least twenty (20) working days’ advance notice prior to commencing
any non-emergency work in the Public Ways, unless otherwise stated in the permit. Grantee shall
not unnecessarily obstruct the passage or proper use of the Public Ways, and all work by Grantee
in any area covered by this Franchise and as described in this Section shall be performed in
accordance with applicable Codes.

B. During any period of relocation, construction, or maintenance, all surface
structures, if any, shall be erected and used in such places and positions within the Public Ways
and other public properties so as to interfere as little as is reasonably possible with the free passage
of traffic (including but not limited to motor vehicles, pedestrians, and bicycles) and the free use
of adjoining property. Grantee shall at all times post and maintain proper site safety including but
not limited to the use of barricades, traffic control devices, and temporary paving, and make
reasonable efforts to comply with all applicable safety and American Disability Act regulations
during such period of construction as required by NBMC 12.24.070, general ordinances of the City
or state of federal laws, including RCW 39.04.180 for the construction of trench safety systems.

C. Grantee’s contractors and subcontractors shall be licensed and bonded in
accordance with the City’s ordinances, regulations, and requirements. Work by contractors and
subcontractors is subject to the same restrictions, limitations, and conditions as if the work were
performed by a grantee. Grantee shall be responsible for all work performed by its contractors and
subcontractors and others performing work on its behalf as if the work were performed by it and
shall ensure that all such work is performed in compliance with this Franchise and applicable law.

D. Upon request, Grantee shall provide the City with a schedule of their proposed
construction activities in, around, or that may affect the rights-of-way. Grantee shall meet with the
City and other franchise holders and users of the rights-of-way annually or upon written notice as
determined by the City, to schedule and coordinate construction in the rights-of-way. All
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construction locations, activities, and schedules shall be coordinated, as ordered by the City to
minimize public inconvenience, disruption or damages.

Section 6. Restoration After Construction.

A. Grantee shall comply with the restoration requirements provided in NBMC
12.24.230 and otherwise as described in the applicable permit(s). The Public Works Director or
designee shall have final approval of the completeness of all restoration work and Grantee shall
warrant said restoration work for a period of 2 years.

B. In the event Grantee damages a Public Way or improvement in or to a Public Way
and does not repair a Public Way or an improvement in or to a Public Way or if such work does
not comply with the permit, then after providing Grantee with thirty (30) days prior notice and
Grantee’s continued failure to repair the damage, the City may repair the damage and shall be
reimbursed its actual cost within thirty (30) days of submitting an invoice to Grantee.

C. Whenever the construction, installation or excavation of Facilities authorized by
this Franchise has caused or contributed to a condition that appears to substantially impair the
lateral support of the adjoining street or public place, or endangers the public, an adjoining public
place, street utilities or City property, the Public Works Director may provide Grantee written
notice and direct Grantee, at Grantee’s own expense, to take reasonable action to protect the public,
adjacent public places, City property or street utilities, and such action may include compliance
within a prescribed time. In the event that Grantee fails or refuses to promptly take the actions
directed by the City, or fails to fully comply with such directions, or if emergency conditions exist
which require immediate action, before the City can timely provide written notice to Grantee to
request that Grantee effect the immediate repair, the City may access the Facilities and take such
reasonable actions as are necessary to protect the public, the adjacent streets, or street utilities, or
to maintain the lateral support thereof, or reasonable actions regarded as necessary safety
precautions, and Grantee shall be liable to the City for the costs thereof.

7. Recovery of Costs.

A. To the extent permitted under applicable law, Grantee shall be subject to all permit
fees associated with activities undertaken through the authority granted in this Franchise or under
the laws of the City. Where the City incurs reasonable costs and expenses for review, inspection,
or supervision of activities undertaken through the authority granted in this Franchise or any
ordinances relating to the subject for which a permit fee is not established, including but not limited
to outside attorneys, consultants, City staff and City Attorney’s office, then, to the extent permitted
by applicable law, Grantee shall reimburse the City directly for any and all costs within thirty (30)
days after receiving an invoice documenting said costs and expenses in sufficient detail to
demonstrate that they were necessary to perform the aforementioned actions. As used in this
Agreement, the word “costs” or “expenses” shall mean the actual, reasonable and documented
costs or expenses incurred.

B. Grantee shall pay a fee for the actual administrative expenses incurred by the City
that are related to the receiving and approving this Franchise pursuant to RCW 35.21.860,
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including the costs associated with the City’s legal costs incurred in drafting and processing this
Franchise. To the extent permitted by applicable law, Grantee shall pay all costs of publication of
this Franchise and any and all notices prior to any public meeting or hearing in connection with
this Franchise.

C. Grantee shall reimburse the City for any costs incurred by the City in performing
work for Grantee that Grantee is obligated to perform under this Franchise, including but not
limited to removing any of Grantee Facilities upon abandonment, or acting in response to an
emergency involving Grantee’s Facilities, if Grantee’s failure continues after Grantor has provided
Grantee at least thirty (30) days prior written notice and opportunity to cure.

D. To the extent permitted by applicable law, Grantee shall reimburse the City for the
Grantee’s proportionate share of all actual expenses incurred by the City in planning, constructing,
installing, repairing or altering any City facility as a result of the construction or the presence in
the Public Way of the Grantee’s telecommunications facilities.

E. The time of City employees shall be charged at their respective rate of salary,
including overtime if applicable, plus benefits and reasonable overhead. Any other costs will be
billed proportionately on an actual cost basis. All billings will be itemized so as to specifically
identify the costs and expenses for each project for which the City claims reimbursement. A charge
for the actual costs incurred in preparing the billing may also be included in said billing. The billing
may be on a monthly basis, and the City shall provide Grantee with the City’s itemization of costs
at the conclusion of each project for information and reimbursement purposes.

F. All costs reimbursable to the City pursuant to this Agreement shall be paid within
sixty (60) days after Grantee’s receipt of an itemized invoice documenting such costs and expenses
in sufficient detail to demonstrate that they were necessary to perform the aforementioned action.

Section 8. Reservation of Rights.

A. Grantee hereby warrants that its operations as authorized under this Franchise are
those of a service provider as defined in RCW 35.21.860. As a result, the City will not impose a
franchise fee under the terms of this Franchise. The City hereby reserves its right to impose a
franchise fee on Grantee if Grantee’s operations as authorized by this Franchise change such that
the statutory prohibitions of RCW 35.21.860 no longer apply, or if statutory prohibitions on the
imposition of such fees are removed; provided that (i) the City will give one hundred eighty (180)
days’ notice to invoke this provision, (ii) the parties agree to follow the modification procedure in
Section 12, and (iii) any franchise fee under this section shall be prospective in nature. In either
instance, the City also reserves its right to require that Grantee obtain a separate Franchise for its
change in use. Nothing contained herein shall preclude Grantee from challenging any such new
fee or separate agreement under applicable federal, state, or local laws.

B. Grantee agrees that, if, in the future, Grantee provides telephone business services
or wireless telephone services under this Franchise that are taxable, the Grantee shall pay to the
City the rate applicable to such taxable services under NBMC 5.06.090 and 5.06.100, respectively
and consistent with state and federal law. The parties agree that if there is a dispute regarding tax
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payments that the process in NBMC 5.05.140 shall control. In that event, the City may not enforce
remedies under Section 13 or commence a forfeiture or revocation process pursuant to Section 15
until the dispute is finally resolved either consistent with NBMC 5.05.140 or by judicial action and
then only if the Grantee does not comply with such resolution. The parties agree however, that
nothing in this Franchise shall limit the City's power of taxation as may exist now or as later
imposed by the City as may be permitted by law. This provision does not limit the City's power to
amend NBMC 5.05 or 5.06 as may be permitted by law.

Section 9. Indemnification.

A. Except to the extent caused by the City, its elected and appointed officers, officials,
employees, agents, engineers, consultants, volunteers, and representatives, Grantee hereby
releases, and agrees to indemnify, defend and hold harmless the City, its elected and appointed
officers, officials, employees, agents, engineers, consultants, volunteers, and representatives from
any and all claims, costs, judgments, awards, or liability to any person, for injury or death of any
person or damage to property to the extent caused by or arising out of any negligent acts or
omissions of Grantee, its agents, servants, officers, or employees by virtue of Grantee’s exercise
of the rights granted herein, or in any franchise or permit. These indemnification obligations shall
extend to claims that are not reduced to a suit and any claims that may be compromised, prior to
the culmination of any litigation or the institution of any litigation.

B. Inspection or acceptance by the City of any work performed by Grantee at the time
of completion of construction shall not be grounds for avoidance of any of these covenants of
indemnification. Provided that Grantee has been given prompt written notice by the City of any
such claim, said indemnification obligations shall extend to claims which are not reduced to a suit
and any claims which may be compromised prior to the culmination of any litigation or the
institution of any litigation. The City has the right to defend or participate in the defense of any
such claim at its own costs and has the right to approve any non-monetary settlement or other
compromise of any such claim.

C. Should a court of competent jurisdiction determine that the franchise is subject to
RCW 4.24.115, then, in the event of liability for damages arising out of bodily injury to persons
or damages to property caused by or resulting from the concurrent negligence of the Grantee and
the City, its officers, officials, employees, and volunteers, the Grantee’s liability shall be only to
the extent of the Grantee’s negligence. It is further specifically and expressly understood that the
indemnification provided constitutes the Grantee’s waiver of immunity under Industrial Insurance,
RCW Title 51, solely for the purposes of this indemnification. The obligations of Grantee under
this subsection shall be mutually negotiated by the parties, and Grantee shall acknowledge that the
City would not enter into a franchise without Grantee’s waiver.

D. The City shall promptly notify Grantee of any claim or suit and request in writing
that Grantee indemnify the City. Grantee may choose counsel to defend the City subject to the
City’s consent which shall not be unreasonably withheld and consistent with this subsection. City’s
failure to notify and request indemnification shall not relieve Grantee of any liability that Grantee
might have, except to the extent that such failure prejudices Grantee’s ability to defend such claim
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or suit. In the event that Grantee refuses the tender of defense in any suit or any claim, as required
pursuant to this Franchise, and said refusal is subsequently determined by a court having
jurisdiction (or such other tribunal that the parties shall agree to decide the matter), to have been a
wrongful refusal on the part of Grantee, Grantee shall pay all of the City’s reasonable costs for
defense of the action, including all expert witness fees, costs, and attorney’s fees, and including
costs and fees incurred in recovering under this indemnification provision.

E. If separate representation to fully protect the interests of both parties is necessary,
such as a conflict of interest between the City and the counsel selected by Grantee to represent the
City, then the Grantee and City shall immediately meet and confer and determine whether
alternative counsel or other alternative is possible to resolve the concern. If no alternative is
agreeable to the parties, upon the prior written approval and consent of Grantee that such a conflict
requires the City to retain separate counsel, the City shall have the right to employ separate counsel
in any action or proceeding and to participate in the investigation and defense thereof, and

Grantee shall pay the reasonable fees and expenses of such separate counsel, except that
Grantee shall not be required to pay the fees and expenses of separate counsel on behalf of the City
for the City to bring or pursue any counterclaims or interpleader action, equitable relief, restraining
order or injunction. The City’s fees and expenses shall include all out-of-pocket expenses, such as
consultants and expert witness fees, and shall also include the reasonable value of any services
rendered by the counsel retained by the City but shall not include outside attorneys’ fees for
services that are unnecessarily duplicative of services provided the City by Grantee. Grantee and
the City shall cooperate and cause their employees and agents to cooperate with each other in the
defense of any such claim and the relevant records of each party shall be available to the other
party with respect to any such defense.

F. Notwithstanding any other provisions of this section, Grantee assumes the risk of
damage to its Facilities located in the Public Ways from activities conducted by the City, its
officials, officers, agents, employees and contractors, except to the extent any such damage or
destruction is caused by or arises from the negligence or malicious act on the part of the City, its
officials, officers, agents, employees or contractors. Except for the indemnity obligations under
this Franchise, in no event shall the City or Grantee be liable for any indirect, incidental, special,
consequential, exemplary, or punitive damages, including by way of example and not limitation
lost profits, lost revenue, loss of goodwill, or loss of business opportunity in connection with its
performance or failure to perform under the Franchise.

G. The provisions of this Section 9 shall survive the expiration, revocation, or
termination of this Franchise.

Section 10. Insurance.

A. Grantee shall secure and maintain the following liability insurance policies insuring
Grantee and including the City as an additional insured as their interest may appear under this
Agreement against claims for injuries to persons, death or damages to property which may arise
from or in connection with the exercise of the rights, privileges and authority granted to Grantee:
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1. Commercial general liability insurance with limits of $5,000,000 per occurrence
for bodily injury and property damage and $5,000,000 general aggregate including
premises-operations, products-completed operations, stop gap liability, personal injury and
advertising injury, and liability assumed under an insured contract and liability arising from
explosion, collapse or underground property damage. The policy shall have limits of:

2. Commercial Automobile liability insurance in the amount of $2,000,000
combined single limit each accident for bodily injury and property damage covering all
owned, non-owned, hired and leased vehicles.

3. Worker’s compensation within statutory limits and employer’s liability insurance
with limits of $1,000,000 each accident/disease/policy limit.

4. Contractors Pollution liability insurance with a limit of $2,000,000 per
occurrence, and $2,000,000 in the aggregate. Grantee may self-insure for Contractors
Pollution liability insurance.

B. The liability insurance policies required by this Franchise shall be maintained by
Grantee throughout the term of the Franchise, and such other period of time during which the
Grantee is operating in the Public Ways without a franchise or is engaged in the removal of its
Facilities. The commercial general liability and commercial automobile liability insurance policies
shall include the City, and its elected and appointed officers, officials, agents, employees,
representatives, engineers, consultants and volunteers as additional insureds as their interest may
appear under this Agreement. The Grantee shall provide a certificate of insurance (COI), together
with the blanket additional insured endorsement(s) to the City, upon acceptance of the Franchise.
Payment of deductibles and self-insured retentions shall be the sole responsibility of the Grantee.
The insurance required by this Franchise shall apply separately to each insured against whom a
claim is made or suit is brought. Grantee’s insurance shall be primary insurance with respect to
the City, its officers, officials, employees, agents, consultants, and volunteers. Any insurance, self-
insurance, or self-insured pool coverage maintained by the City shall be excess of Grantee’s
insurance and shall not contribute with it. Receipt by the City of any certificate or evidence of
insurance showing less coverage than required is not a waiver of Grantee’s obligations to fulfill
the requirements.

C. Upon receipt of notice from its insurers, Grantee shall provide the City with thirty (30)
days’ prior written notice of cancellation of any required coverage that is not replaced. At least 30
days prior to any said cancellation or nonrenewal effective date, Grantee shall obtain and furnish
to the City certificates of insurance evidencing replacement insurance policies meeting the
requirements of this section. Failure to provide the insurance cancellation notice and to furnish to
the City replacement insurance policies meeting the requirements of this Franchise shall be
considered a material breach of the Franchise after City provides Grantee an additional thirty (30)
days prior written notice and Grantee’s continued failure to cure.

D. Grantee’s maintenance of insurance or its scope of coverage as required herein shall not
be construed to limit the liability of the Grantee to the specific coverage provided by such insurance
or otherwise limit the City’s recourse to any remedy available at law or in equity. Further,

Page 22 of 108



Grantee’s maintenance of insurance policies required by this Franchise shall not be construed to
excuse unfaithful performance by Grantee.

E. As of the Effective Date of this Franchise, Grantee is not self-insured except for
pollution insurance. Should Grantee wish to become self-insured at the levels outlined in this
Franchise at a later date for insurance coverage other than pollution liability insurance and property
damage insurance, Grantee must provide the City with thirty (30) days advanced written notice of
its intent to self-insure. Grantee shall comply with the following:

(1) provide the City, upon request, a copy of Grantee’s most recent audited financial
statements;

(i1) Grantee is responsible for all payments within the self-insured retention; and

(i11)) Grantee assumes all defense and indemnity obligations as outlined in the
indemnification section of this Franchise.

F. The City may review all insurance limits once every calendar year during the Term
and may make reasonable adjustments in the limits upon thirty (30) days’ prior written notice to
Grantee. Grantee shall then issue a certificate or other evidence of insurance to the City showing
compliance with these adjustments.

Section 11. Security; Bonds.

Security Fund. Grantee shall establish a security fund (“Security Fund”) in the amount of
$25,000.00 by providing a bond reasonably acceptable to the City to guarantee the full and
complete performance of the requirements of this Franchise, the requirements of NBMC Chapter
19.06, and to guarantee payment of any costs, expenses, damages, or loss the City pays or incurs,
including civil penalties, because of any failure attributable to Grantee to comply with the codes,
ordinances, rules, regulations, or permits of the City.

12. Modification.

The City and Grantee reserve the right to modify the terms and conditions of this Franchise upon
written agreement of both parties to such modification. The City reserves the right at any time to
request Grantee to agree to amend this Franchise to conform to any hereafter enacted, amended,
or adopted federal or state statute or regulation relating to the public health, safety, and welfare, or
relating to roadway regulation, or a City ordinance enacted pursuant to such federal or state statute
or regulation upon providing Grantee with thirty (30) days written notice of its action setting forth
the full text of the amendment and identifying the statute, regulation, or ordinance requiring the
amendment. If the parties do not reach agreement as to the terms of the amendment within six (60)
days of the call for negotiations unless the parties mutually agree to extend such timeline, the
parties shall submit the issue to non-binding mediation. If such mediation is unsuccessful, the
parties may then submit the issue to a court of competent jurisdiction.

Section 13. Remedies to Enforce Compliance.
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A. In addition to any other remedy provided in this Franchise or within NBMC Chapter
19.06, the City and Grantee reserve the right to pursue any remedy to compel the other party and/or
its successors and assigns to comply with the terms hereof, and the pursuit of any right or remedy
shall not prevent them from thereafter declaring a default, or revocation for breach of the
conditions herein as provided in the North Bend Municipal Code or as allowed by law. All rights
and remedies provided herein shall be in addition to and cumulative with any and all other rights
and remedies available to the City or Grantee. Such rights and remedies shall not be exclusive, and
the exercise of one or more rights or remedies shall not be deemed a waiver of the right to exercise
at the same time or thereafter any other right or remedy. The parties reserve the right to seek and
obtain injunctive relief with respect to this Franchise to the extent authorized by applicable law
and that the execution of this Franchise shall not constitute a waiver or relinquishment of such
right. The parties agree that in the event a party obtains injunctive relief, neither party shall be
required to post a bond or other security, and the parties agree not to seek the imposition of such a
requirement.

B. If Grantee violates or fails to comply with any of the material provisions of this
Franchise, or should Grantee fail to heed or comply with any notice given to Grantee under the
provisions of this Franchise, the City shall provide Grantee with written notice and an opportunity
to cure such violation as follows: the City shall provide Grantee with written notice specifying
with reasonable particularity the nature of any such breach and the Grantee shall undertake all
commercially reasonable efforts to cure such breach within thirty (30) days of receipt of
notification. If Grantee does not cure the breach within thirty (30) days, then the Public Works
Director or the City Council may elect that in lieu of revocation and without any prejudice to any
other legal rights and remedies, to pursue other remedies, the City may: (1) seek damages of two
hundred Fifty dollars ($250.00) per day against the Grantee or Security Fund set forth in Section
11; (2) suspend the issuance of additional permits; (3) obtain an order from the Superior Court
having jurisdiction compelling Grantee to comply with the provisions of this Franchise; or (4)
pursue other remedies as permitted by law. To the extent permitted by applicable law, the rights
granted under this Franchise may be revoked or forfeited.

C. If the City shall violate or fail to comply with any of the provisions of this
Franchise, the Grantee shall provide the City with written notice specifying with reasonable
particularity the nature of any such breach and the City shall undertake all commercially reasonable
efforts to cure such breach within thirty (30) days of receipt of notification. If the breach is not
cured within the specified time, or the City does not comply with the specified conditions, the
Grantee may, at its discretion, (1) terminate this Franchise, or (2) pursue other remedies as
permitted by law.

D. If the parties reasonably determine the breach cannot be cured within (30) thirty
days, the parties may agree to a longer cure period.

Section 14. Non-Waiver.

The failure of a party to insist upon strict performance of any of the covenants and agreements of
this Franchise or to exercise any option herein conferred in any one or more instances, shall not be
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construed to be a waiver or relinquishment of any such covenants, agreements or option or any
other covenants, agreements or option.

Section 15. Survival.

All of the obligations, conditions and requirements of Section 1.C Section 5, Section 6,
Section 10, Section 11, Section 12, Section 25 and Section 27.B of this Franchise arising by reason
of any occurrence taking place during the term of this Franchise shall survive the expiration or
termination of this Franchise, and any renewals or extensions thereof.

Section 16. Severability.

In the event that any one or more of the provisions contained herein shall, for any reason,
be held to be invalid, illegal or unenforceable in any respect by a court of competent jurisdiction,
such invalidity, illegality or unenforceability shall not affect any other provisions of this Franchise.

Section 17. Notice.

Any notice required or permitted under this Franchise shall be in writing, and shall be delivered
personally, delivered by a nationally recognized overnight courier, or sent by registered or certified
mail, return receipt requested, to the other party at the address listed below. If such notice, demand
or other communication shall be served personally, service shall be conclusively deemed made at
the time of such personal service. If such notice, demand or other communication is given by
overnight delivery, it shall be conclusively deemed given the day after it was sent to the party to
whom such notice, demand or other communication is to be given. If such notice, demand or other
communication is given by mail, it shall be conclusively deemed given three (3) days after it was
deposited in the United States mail addressed to the party to whom such notice, demand or other
communication is to be given. City: City of North Bend, Attn: Director of Public Works, 920 SE
Cedar Falls Way, North Bend, WA 98045. Grantee: Forged Fiber 37, LLC, Attn: AT&T Legal
Department, 208 South Akard Street, Dallas, Texas 75202-4206, with a copy to:
FF Right Of Way@att.com.

Section 18. Entire Agreement. This Franchise constitutes the entire understanding and agreement
between the parties as to the subject matter herein and no other agreements or understandings,
written or otherwise, shall be binding upon the parties upon execution of this Franchise.

Section 19. Eminent Domain. This Franchise is subject to the power of eminent domain. In any
proceeding under eminent domain, this Franchise itself shall have no value.

Section 20. Vacation. If at any time the City, by ordinance, vacates all or any portion of the area
affected by this Franchise, the City shall not be liable for any damages or loss to the Grantee by
reason of such vacation; provided, however, that the City shall notify the Grantee in writing not
less than sixty (60) days before considering such vacation and shall work with Grantee where
possible in securing an easement to allow the Facilities to remain in place. Upon Grantee’s entry
into an easement for the Facilities, this Franchise shall no longer apply with respect to such vacated
area. If an easement cannot be retained, or any other accommodation made for the Facilities to
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remain (e.g., a ground lease or license agreement) Grantee’s relocation from the affected parcel
shall be governed by section 4 of this Agreement.

Section 21. Signs and Symbols. Except for labels marking equipment, all signs or symbols placed
by Grantee shall be subject to the prior approval of the City. In the event Grantee shall place signs
or symbols where they are visible from the street and not acceptable to the City, the City may
demand the immediate removal of such signs or symbols and the refusal of Grantee to comply
with such demand within will constitute a breach of this Franchise, thereby entitling the City to
exercise any available legal remedy and to remove the signs or symbols. Grantee is not permitted
to install any lighting on its Facilities unless required by the FAA or FCC.

Section 22. Compliance with All Applicable Laws. The parties agree to comply with all present
and future federal and state laws, ordinances, rules and regulations. Nothing herein shall be deemed
to restrict the City’s ability to adopt and enforce all necessary and appropriate ordinances
regulating the performance of the conditions of this Franchise, including any valid ordinance made
in the exercise of its police powers in the interest of public safety and for the welfare of the public.
The City shall have the authority at all times to reasonably control by appropriate regulations the
location, elevation, manner of construction and maintenance of Facilities by Grantee, and Grantee
shall promptly conform with all such regulations, unless compliance would cause Grantee to
violate other requirements of law or the terms of this Franchise. Grantee further expressly
acknowledges that following the approval of this Franchise, the City may modify its Codes and
such Code modifications shall apply to Grantee’s Facilities, except that existing Facilities may be
maintained by Grantee per regulations in effect at the time of installation as approved in the permit
and plan for said installation. In the event of a conflict between the provisions of this Franchise
and any other generally applicable ordinance(s) enacted under the City’s police power authority,
such other ordinances(s) enacted under the City’s police powers shall take precedence over the
provisions set forth herein.

Section 23. Attorneys’ Fees. If a suit or other action is instituted in connection with any
controversy arising out of this Franchise, the prevailing party shall be entitled to recover all of its
costs and expenses, including such sum as the court may judge as reasonable for attorneys’ fees,
costs, expenses and attorneys’ fees upon appeal of any judgment or ruling.

Section 24. Hazardous Substances. Grantee shall not introduce or use any hazardous substances
(chemical or waste), in violation of any applicable law or regulation, nor shall Grantee allow any
of its agents, contractors or any person under its control to do the same. Except to the extent caused
by the City, its elected and appointed officers, officials, employees, agents, engineers, consultants,
volunteers, and representatives, Grantee will be solely responsible for and will defend, indemnify
and hold the City, its agents and employees harmless from and against any and all direct claims,
costs and liabilities including reasonable attorneys’ fees and costs, to the extent arising out of or
in connection with the cleanup or restoration of the property associated with Grantee’s use, storage,
or disposal of hazardous substances or the use, storage or disposal of such substances by Grantee’s
agents, contractors or other persons acting under Grantee’s control.
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Section 25. Licenses, Fees, and Taxes. Prior to constructing the Facilities, Grantee shall obtain a
business or utility license from the City, if so required by the NBMC and applicable law. Except
as otherwise provided in this Franchise or any applicable law, Grantee shall pay promptly and
before they become delinquent, all taxes on personal property and improvements owned or placed
by Grantee and shall pay all license fees and public utility charges relating to the conduct of its
business; shall pay for all permits, licenses, and zoning approvals, shall pay any other applicable
tax unless documentation of exemption is provided to the City and shall pay utility taxes and
license fees imposed by the City.

Section 26. Assignment or Transfers of Grant. Ownership or control of a telecommunication
system or franchise may, directly or indirectly, be transferred or assigned or disposed of by sale,
lease, merger, consolidation or other act of the Grantee, by operation of law or otherwise, without
the prior written consent of City, but written notice to the City is required. In the event that a
transfer, assignment, or disposal of Grantee’s ownership is approved by the Washington Utilities
and Transportation Commission (“WUTC”), the City will be deemed to have consented to such
transfer for purposes of any WUTC case docket or other proceeding. Grantee will provide City
with a copy of any such WUTC approval.

Section 27. Miscellaneous.

A. City and Grantee respectively represent that its signatory is duly authorized and has
full right, power, and authority to execute this Franchise.

B. This Franchise shall be construed in accordance with the laws of the State of
Washington. Venue for any dispute related to this Franchise shall be the United States District
Court for the Western District of Washington, or King County Superior Court.

C. Section captions and headings are intended solely to facilitate the reading thereof.
Such captions and headings shall not affect the meaning or interpretation of the text herein.

D. Where the context so requires, the singular shall include the plural and the plural
includes the singular.

E. Grantee shall be responsible for obtaining all other necessary approvals,
authorizations and agreements from any party or entity from whom it is leasing utility poles.

F. This Franchise may be enforced at both law and equity.
G. This Franchise may be executed in counterparts, each of which shall be deemed an
original.

H. Grantee acknowledges that it, and not the City, shall be responsible for Grantee’s
Facilities’ compliance with all marking and lighting requirements of the FAA and the FCC. Except
to the extent caused by the City, its elected and appointed officers, officials, employees, agents,
engineers, consultants, volunteers, and representatives, Grantee shall indemnify, defend and hold
the City harmless from any fines or other liabilities to the extent caused by Grantee’s failure to
comply with such requirements. Should Grantee or the City be cited by either the FCC or the FAA
because the Grantee’s Facilities is not in compliance and should Grantee fail to cure the conditions
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of noncompliance within the timeframe allowed by the citing agency, then, after providing Grantee
with thirty (30) days prior written notice and opportunity to cure and Grantee’s continued failure
to cure, the City may either terminate this Franchise immediately on notice to Grantee or proceed
to cure the conditions of noncompliance at Grantee’s expense.

L Neither party shall be required to perform any covenant or obligation in this
Franchise, or be liable in damages to the other party, so long as the performance of the covenant
or obligation is delayed, caused or prevented by a Force Majeure Event. A "Force Majeure Event"
is defined for purposes of this Franchise as circumstances that are beyond a party’s reasonable
control, and include strikes, lockouts, sit-down strike, unusual transportation delays, riots, floods,
washouts, explosions, earthquakes, fire, storms, weather (including inclement weather which
prevents construction), acts of the public enemy, wars, terrorism, insurrections, pandemics, and
any other similar event.

J. All of the provisions, conditions, regulations and requirements contained in this
Franchise shall further be binding upon the heirs, successors, executors, administrators, legal
representatives and assigns of Grantee and all privileges, as well as all obligations and liabilities
of Grantee shall inure to its heirs, successors and assigns equally as if they were specifically
mentioned wherever Grantee is named herein.

Section 28.  Acceptance. This Franchise and the rights, privileges and authority granted
hereunder shall take effect and be in force from and after the Effective Date of this Franchise.
Unless executed by Grantee prior to the City’s execution, Grantee shall execute this Franchise
within sixty (60) days after the City’s execution of this Franchise. Such written acceptance shall
be accompanied by the memorandum of insurance and additional insured endorsement specified
in Section 10, the bonding requirements in Section 11, and the reimbursement to the City pursuant
to Section 7.B. This Franchise is voidable unless accepted in writing with the required
memorandum of insurance, bond, and reimbursement by Grantee within this sixty (60) days.

Section 29.  Effective Date. This Franchise, being an exercise of a power specifically delegated
to the City legislative body, is not subject to referendum, and shall take effect five (5) days after
the passage and publication of an approved summary thereof consisting of the title.

Page 28 of 108



IN WITNESS WHEREQF, this Franchise Agreement has been executed by the duly authorized

representatives of the parties as set forth below, as of the date set forth below:

For the City of North Bend:

Mary Miller, Mayor Date
City of North Bend, WA
For Forged Fiber, 37 LLC:

, President Date
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PR .

MORTH BEND City Council Agenda Bill

easy to reach. . .hard to leave

Agenda Date: July 21, 2026 AB26-060
Subject: AB26-060 - Motion Authorizing Amendment No. 5 with Ardurra for Floodplain
Management Support
Department/ Cost Impact:  $50,000 NTE
Committee/ Fund Source:  60% Partly Pass Through / 40%
Individual: Tom Mohr, Director Flood and Storm Professional
Services
Timeline: Immediate

Attachments: 1. Ardurra-Perteet Schedule of 2026 Billing Rates

Summary Statement:

The City of North Bend Public Works and Community & Economic Development Departments desire to
continue on-call floodplain management support services with Ardurra. Ardurra is the new corporate
name for Perteet Inc. whom the city has been utilizing for floodplain management support services since
2016.

The city is currently a National Flood Insurance Program (NFIP) Community Rating System (CRS) Class 5
Community which provides a 25% discount to property owners on their flood insurance policies. There
are currently 393 NFIP insurance policies in the city, with $112,243,000.00 of insurance in force. There
have been 90 paid claims worth $1,157,703.91 and four substantial damage claims since 1978. The city
anticipates an increase in paid claims by FEMA due to the December 2025 flood event.

Ardurra provides support in the following areas: Attendance at pre-application meetings to describe
floodplain development requirements, review of floodplain development permit applications, review of
elevation certificates with the building department, Letter of Map Amendment (LOMA) review, Letter of
Map Revision (LOMR) review, compensatory storage and zero rise analysis review along with city staff.
Ardurra assists staff with yearly CRS reporting to FEMA, Community Assistance Visits every 5 years by
FEMA, and Community Assistance Contact visits by the State of Washington. Currently a Community
Assistance Contact by Washington State Department of Ecology is underway, which is essentially an
audit of our floodplain codes and processes. Ardurra works directly with homeowners and commercial
developers to help navigate floodplain regulations and provides guidance to staff to maintain the city’s
rating through the NFIP CRS program. Ardurra provides a cost-effective invaluable consultant team.

The contract history is as follows:

New Original Contract - $49,811 (2017)
Amendment #1 - SO Time extension only
Amendment #2 - SO Time extension only

City of North Bend, 920 SE Cedar Falls Way, North Bend, WA 98045 http://northbendwa.gov
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Amendment #3 - $50,000 and extending until 12/31/24
Amendment #4 - $50,000 and extended until 12/31/27
Amendment #5 - $50,000 and extends until 7/31/28
Total new Contract Value of $199,811

Proposed Contract Amendment No. 5 has two purposes:
1. It extends the expiration date of the current contract to 7/31/2028.
2. It adds $50,000 to the base contract.

2026 Ardurra/Perteet rates are attached. City staff recommend approval of Amendment No. 5 to the
contract between Ardurra and the city for floodplain management support services.

Applicable Brand Guidelines:
e Consistent delivery of quality basic services

Committee Review and Recommendation:

The Transportation and Public Works Committee reviewed this item at their June 23, 2026 meeting and
recommended approval and placement on Consent Agenda.

Recommended Action:

Motion to approve AB26-060, authorizing amendment No. 5 to the contract with Ardurra for
Floodplain Management Support Services, in a form and content acceptable to the City Attorney, in an
amount not to exceed $50,000.

Record of Council Action:
Meeting Date Action Vote
July 21, 2026

City of North Bend, 920 SE Cedar Falls Way, North Bend, WA 98045 http://northbendwa.gov
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b
PERTEET

Schedule of 2026 Billing Rates

Engineering, Planning and Environmental Classifications 2026 Hourly Rate
Principal 405.00
Director 350.00
Senior Associate 300.00
Senior Engineer/Manager 260.00
Lead Engineer/Manager 215.00
Engineer Il 190.00
Civil/Electrical Designer I 170.00
Civil/Electrical Designer | 150.00
Senior Planner/Cultural Resources Manager 205.00
Lead Planner/Manager 190.00
Cultural Resources Specialist IlI 170.00
Cultural Resources Specialist I 150.00
Cultural Resources Specialist | 125.00
Planner Il 180.00
Planner Il 170.00
Planner | 120.00
Sr. Environmental Scientist/Manager 210.00
Lead Environmental Scientist/Manager 195.00
Environmental Scientist IlI 165.00
Environmental Scientist I 140.00
Environmental Scientist | 120.00
Lead Technician/Designer 170.00
Technician Il 150.00
Technician Il 120.00
Technician | 100.00
Contract Administrator 160.00
Accountant 165.00
Graphics Specialist 165.00
Clerical 135.00
Emergency Response Rate (immediate response following event) @1.5 times hourly rates

Expert Witness Rates:
Consulting & Preparation Time @ standard hourly rates

Court Proceedings & Depositions (4 hour minimum) @1.5 times hourly rates

Perteet’s Hourly Rates are subject to change each year on January F.
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Direct Expenses

Living & travel expenses outside of service area

Authorized Subconsultants

Qutside Services (prin’ring, traffic counts, etc.)

Mileage

a

PERTEET

Schedule of 2026 Billing Rates
Page 2

Rate
Cost plus 10%
Cost plus 10%
Cost plus 10%

@ current federal rate

Construction Classifications 2026 Hourly Rate
Construction Director 380.00
Construction Supervisor 325.00
Construction Engineering Manager 265.00
Senior Construction Manager 270.00
Construction Manager 255.00
Assistant Construction Manager 215.00
Construction Engineer Il 195.00
Construction Specialist I 175.00
Construction Specialist | 145.00
Senior Construction Observer 245.00
Construction Observer |l 180.00
Construction Observer Il 125.00
Construction Observer | 115.00
Senior Office Engineer 205.00
Senior Construction Technician 195.00
Construction Technician IlI 180.00
Construction Technician I 165.00
Construction Technician | 125.00

Perteet’s Hourly Rates are subject to change each year on January F.
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MORTH BEND City Council Agenda Bill

easy to reach. . .hard to leave

Agenda Date: July 21, 2026 AB26-061

Subject: AB26-061 - Ordinance Authorizing Franchise Agreement with Comcast
Department/ Cost Impact:  N/A
Committee/  Tom Mohr, Director Fund Source: N/A
Individual: Timeline: Immediate
Attachments: 1. Ordinance Authorizing Franchise Agreement with Comcast

2. Exhibit A - Franchise Agreement with Comcast

Summary Statement:

In October 1999, the North Bend City Council adopted Ordinance No. 1081 granting a 10-year franchise
agreement to TCI Cablevision of Washington, Inc., now Comcast Cable Communications Management
LLC, The franchise, which expired in 2009, authorized Comcast to use city streets and other public rights
of way for its poles, wires, lines, conduits, cables and accessory facilities to sell and distribute their
systems. Since 2009, the city and Comcast have continued to operate in compliance with the franchise
agreement. Comcast has continued to remit franchise fees to the city in an amount equal to 5% of gross
annual revenues, which has averaged approximately $115,000 annually over the past 10 years.

The city's authority to grant and administer a cable franchise is governed by both state and federal law.
Under Washington law, local governments may impose franchise fees and regulate the use of public
rights-of-way only to the extent authorized by statute. Specifically, RCW 35.21.860 and RCW 35.99.040
limit the fees, charges, and requirements that may be imposed on telecommunications and cable
providers. Federal law also restricts local authority in this area. Under 47 U.S.C. § 253, local regulations
may not prohibit or have the effect of prohibiting the provision of telecommunications services, and 47
U.S.C. § 542(b) limits cable franchise fees to five percent (5%) of a cable operator's gross revenues
derived from cable services. The proposed franchise agreement has been drafted to comply with these
state and federal requirements while preserving the city's authority to manage its rights-of-way and
collect lawful franchise fees.

The most significant changes from the 2009 franchise to the new franchise are as follows:

e Definitions —the previous franchise contained 17 defined terms and the new franchise contains 40
defined terms

e |-Net: in the previous franchise, Comcast I-Net provided services to city buildings and property.
Following the expiration of the old franchise, the city contracted directly with King County I-Net for
service to city buildings and property

e New 10-year term, with three five-year renewals

City of North Bend, 920 SE Cedar Falls Way, North Bend, WA 98045 http://northbendwa.gov
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Comcast management and legal staff have reviewed and approved the attached franchise agreement.
A second and final reading is scheduled for the August 4th, 2026 City Council meeting.

Applicable Brand Guidelines:
e Consistent delivery of quality basic services

Committee Review and Recommendation:

This item was reviewed by the Transportation and Public Works Committee during their June 23, 2026
meeting and was recommended for approval and placement on the Main Agenda for the July 21, 2026
City Council meeting and Consent Agenda for the second reading at the August 4, 2026 City Council
meeting.

Recommended Action:

Motion to approve AB26-061, setting for a second reading and consideration by the City Council the
ordinance to approve a Franchise Agreement with Comcast Cable Communications Management, LLC
at the regularly scheduled August 4, 2026, City Council meeting.

Record of Council Action:
Meeting Date Action Vote
July 21, 2026

City of North Bend, 920 SE Cedar Falls Way, North Bend, WA 98045 http://northbendwa.gov
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ORDINANCE

AN ORDINANCE OF THE CITY OF NORTH BEND,
WASHINGTON, GRANTING A FRANCHISE TO COMCAST
CABLE COMMUNICATIONS MANAGEMENT, LLC;
PROVIDING FOR SEVERABILITY; AND ESTABLISHING
AN EFFECTIVE DATE

WHEREAS, Comcast Cable Communications Management, LLC has requested a
franchise with the City of North Bend; and

WHEREAS, attached hereto as Exhibit A is the franchise negotiated between the City of
North Bend and Comcast Cable Communications Management, LLC; and

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF NORTH BEND,
WASHINGTON, DOES HEREBY ORDAIN AS FOLLOWS:

Section 1. Adoption: The City Council hereby approves and adopts the franchise set forth
in Exhibit A attached hereto and by this reference fully incorporated herein.

Section 2. Severability: Should any section, paragraph, sentence, clause, or phrase of this
ordinance, or its application to any person or circumstance, be declared unconstitutional or
otherwise invalid for any reason, or should any portion of this ordinance be pre-empted by
state or federal law or regulation, such decision or pre-emption shall not affect the validity
of the remaining portions of this ordinance or its application to other persons or
circumstances.

Section 3. Effective Date: This ordinance shall be published in the official newspaper of
the City and shall take effect and be in full force five (5) days after the date of publication.

ADOPTED BY THE CITY COUNCIL OF THE CITY OF NORTH BEND,
WASHINGTON, AT A REGULAR MEETING THEREOF, THIS 4™ DAY OF
AUGUST, 2026.

CITY OF NORTH BEND: APPROVED AS TO FORM:

Mary Miller, Mayor Kendra Rosenberg, City Attorney
ATTEST/AUTHENTICATED:

Published:

Effective:

Susie Oppedal, City Clerk

Ordinance
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EXHIBIT A
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AT Lt FEES. weeieeiiiiie ettt et e e e e e e e e e nbaeeeeennaaeeanns 18
ARTICLE 5. FINANCIAL AND INSURANCE REQUIREMENTS. ......ccccovevvieiennne. 19
5.1 IndemMnifiCation. ...cc..eiiuiiiiiiiieiie ettt ettt 19
5.2 Insurance REqUITEMENLS. ......cc.eeeiuiiieieiieeiieeeie ettt e ree e e e e e reeeseneeeneneas 21
5.3 SECUIILY. etetieeiieeiie ettt ettt ettt e et e et e et e e teeebeestbeenseesseeenseessbeensaeeseaenseensneensaens 22
ARTICLE 6. CUSTOMER SERVICE. ....cccuiiiiiiiiiiiiieeeesee et 23
6.1  Customer Service Standards. ..........ccceeeviiieiiieiiiiece e e 23
6.2 SUDSCIIDET PIIVACY. c.eiiiiiiiiiiiecieeiie ettt ettt et e e e e e ns 23
6.3  Customer Service Agreement and Manual. ...........cccccoevviiiniiiiniieeniie e, 23
ARTICLE 7. REPORTS AND RECORDS.......c.ooiiiiiiieeeestee et 24
7.1 OPen RECOTAS. ..ottt ettt ettt et e et esaeeesbeessaeenseens 24
7.2 Confidential / Proprietary Information. ............cccccueeveiiiiiiieeniieenie e, 25
7.3 Inspection of Facilities and Annual Meeting...........cccceecuveeririeercieenciieeciee e 25
7.4 False STateMENLS. .....coueiiiriiiiiiiieitieiertere ettt st 26
ARTICLE 8. PROGRAMMING. .....coiiiiiieiieieitieieee sttt st 26
8.1  Broad Programming CateOTICSs. ........cccuveervreerireeiiieeeiieeeiteeesreeesreeesreeessseeessseeens 26
8.2. Deletion of Broad Programming Categories. ..........cceevurerueerveenieenieeieeneeeieeneneenne 26
8.3 ODSCRNILY. .ueeiuiiiiieeiieetieeiie ettt et e e te e et e e beesteeebeeetaeesbeessbeensaessseasseessaeenseensneenns 26
8.4  Services for the Disabled. .........ccoooiiieiiiieiiieceeceeeeeee e 26
8.5  Parental Control DEVICE. ........cceuieiiiiriiiiieiiieieeee ettt et 26
8.6 INEW TECHNOLOZY.....oooiuiiiiiiiieciieeeeee ettt ettt e eaeeeaae e 26
ARTICLE 9. GOVERNMENTAL ACCESS. .....ooiiieiieeeeseee et 27
9.1 Access Chanmels. ........cocuiviiiiiiiiiieieceeee et 27
9.2  Management and Control of Access Channel. ............cccoevievienciieiieniiieniecieene, 27
9.3 Access Channel Return Line. .........ccocooiiiiiiiiiiiiiiicicieeeee e 28
9.4  Support for Access Capital COSES. ...cccuieriiriiieiieeiieriie ettt 28
0.5  Technical QUAIILY.......cccueeiiiiriiiiiieiie ettt ettt e et se e e beesraeebeessseenseens 28
0.6 Return CoMMECHIVILY . ..uttett ettt ettt e e e et e e e e e ane e neeas 28
9.7  Institutional NetWork..........ooiiiiiiiiiii e 29
ARTICLE 10. GENERAL PUBLIC RIGHT-OF-WAY USE AND CONSTRUCTION.29
TO.1  CONSIIUCTION. ...ttt ettt ettt ettt sb e et e sttt ebeesbe et saeesaeenaea 29
10.2 Location Of FACIIItIES. ...c.eevuiriirieiieiieiesieee e 30
10.3 Restoration of Public Rights-0f-Way. ........cccceeiiiiiiiiiieeee e, 30
10.4 Maintenance and Workmanship. .........cccceeiieriieiieniiiiiieieeiceee e 31
10.5  Acquisition Of FACIIITICS. .....ccuieriieiiieiiesie ettt eve e esbeeseaeensaens 31
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10.6 Reservation of Public Rights-0f=-Way...........ccociiiiiiiiiiee 31
10.7 Public Rights-0f=-Way Vacation...........cccceevuirriieriieniiiiecie et 32
10.8 Removal of Discontinued Facilities........c.ccccvueeeriieiiiieeiieeiieeeie e 33
10.9  Hazardous SUDSTANCES. .......cccuiieiiieeiiieeciie et e eeiieeeireesreeeeraeesreeeeereeeseseeensseeenneas 33
10.10 Undergrounding of Cable. ..........cocuieiuiiiiiiiiiiiieeiiecie ettt 33
LOTT COARS. weiiintiieiiiie ettt ettt e et e et e e et e e et e e sstaeeesseeeenseeesnseeensseeenseesnnseas 35
10.12 Construction and Use 0f POIES.........ccceeeviiieiiiieieecieeceeee e 35
10.13 Tree TIIMIMING. ....eeetieeiiieiieeiieeiieeieetteete et e eteeebeeseeeseesaaeasseessseensaessseesseessneeseens 35
TO.14 Standards......cceeeeeieeeiiieciie et ettt e e e e e e et ee e e e e e e eabeeeabeeenaeas 35
TO.1S5 SEOP WOTK. oottt ettt et e e s e e e eeesbeeesaseeessbeeenseeenneeas 36
10.16 Work of Contractors and SUbCONIIACLOTS. .........cccveerviiriieriieiierieeiee e eiee e 36
10.18 POLe TranSTers. ..occuveeeeiieeiieeiiie ettt ettt et ere e st e e e tee e s e e snreeesaseeenseeennneas 36
10.19 Strand Mounted WiFi Facilities........cccceovuvieiiiieiiiecieeceeeee e 36
ARTICLE 11. CABLE SYSTEM DESIGN. .....ccotiiiiiiiiiieiiecie ettt 37
11.1 Cable System SPeCifiCatiONS. ......c..eeruieeriieeiiieeiee et eieeesree e e sreeeaaees 37
11.2  Closed CaptiOnNiNg. .......cccveeeeuireeiieeerieeesteeesteeeseeeesareessreeeseeesseeesseeesssessssseesssses 38
11.3  No Income DiSCIIMINAtION. .....ccueeruiieriieriieitienieeiiesteeieesteeteesreeseesaeebeessneeseens 38
ARTICLE 12. TECHNICAL STANDARDS. .....cotiiitieieeeeeee ettt 38
12.1  Technical Performance. ...........ccccveeeiieeiiieeiee ettt e 38
12.2 Cable System Performance TeStiNg. ..........cccuevureriieriiiiiieniieiieeee et 38
12.3 Additional TeSES. ...cccvieiiieiieeiiieiieeie ettt ettt ete e ebeessaeesbaessaeesbeessaeensaens 38
ARTICLE 13. SERVICE EXTENSION. ....cociitiiiiieiesieieee ettt 39
13.1  Service Availability. ......cccoiiiiiiiiiiiiieiecie e 39
ARTICLE 14. STANDBY POWER AND EMERGENCY ALERT SYSTEM. .............. 40
141 Standby POWET. ......oooouiiiiieiee ettt e e e e e e enaeas 40
14.2  Emergency Alert Capability. ......ccccoeiieiiiiiiiiiiiieiieeie et 40
ARTICLE 15. FRANCHISE BREACHES: TERMINATION OF FRANCHISE. ........... 40
15.1 Procedure for Remedying Franchise Violations..........cccceevvieeciieenciieenciie e, 41
15.2  Alternative REMEdIES. ........coiiiiiiiiiiieiiecieeiese ettt 42
15.3 Assessment of Liquidated Damages. ..........cccecvveriieriiiniieniiieiiecie e 42
154 REVOCALION. c..uviiiiiiieeiiieciieeeiee et et e et e et e e et e e eseaeessaaeeessaeessseeessseeessseessseesnnseas 44
15.5 Abandonment; Purchase of the Cable System............ccccoeviiiiiiiiniiiiiinicieeeee 45
ARTICLE 16. FRANCHISE TRANSFER........ccciiiiiiiiiiteeee et 45
16.1 Transfer of Ownership or Control. .........c.ccocvvieeiiieeiiieeeeee e 45
01.28.2025 3 0f52 Comcast — City of North Bend

Page 39 of 108



EXHIBIT A
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ARTICLE 1. DEFINITIONS.

For the purposes of this Franchise and the Exhibits attached hereto, the following terms,
phrases, words and their derivations where capitalized have the meanings given herein. Words not
defined herein have the meaning given pursuant to such federal or State statutes, rules, or regulations
that apply to and regulate the services provided by Grantee. Words not otherwise defined have their
common and ordinary meaning. 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. The word “shall” is always mandatory and not merely directory. References to governmental
entities (whether persons or entities) refer to those entities or their successors in authority. If
specific provisions of law, regulation, or rule referred to herein are renumbered, then the reference
is intended to refer to the renumbered provision.

“Access” or “Access Programming” includes Governmental Access and means the
availability for Noncommercial use by various governmental and educational agencies, institutions
and organizations, in the community, including the City and its designees, of particular channels
on the Cable System to receive and distribute Video Programming to Subscribers, as permitted
under applicable law.

“Access Channel” means any Channel or portion thereof, designated for Noncommercial
Access purposes or otherwise made available to facilitate Access programming.

“Activation” or “Activated” means the status of any capacity on or part of the Cable System
wherein the use of that capacity or part thereof may be made available without further installation
of Cable System equipment other than Subscriber premise equipment, whether hardware or
software.

“Affiliated Entity” or “Affiliate” when used in connection with Grantee means any Person
who owns or controls, is owned or controlled by, or is under common ownership or control of
Grantee and its successor entities.

“Bad Debt” means amounts lawfully owed by a Subscriber and accrued as revenues on the
books of Grantee, but not collected after reasonable efforts by Grantee.

“Basic Service” means any Cable Service Tier that includes, at a minimum, the
retransmission of local television Broadcast Signals.

“Broadcast Signal” means a television or radio signal transmitted over the air to a wide
geographic audience and received by a Cable System off-the-air by antenna, microwave, satellite
dishes or any other means.

“Cable Act” means the Cable Communications Policy Act of 1984, as amended by the

Cable Television Consumer Protection and Competition Act of 1992, and as amended by the
Telecommunications Act of 1996, and any amendments thereto.
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“Cable Operator” means any Person or group of Persons, including Grantee, who provides
Cable Service over the Cable System and directly or through one or more Affiliates owns a
significant interest in such Cable System or who otherwise control(s) or is (are) responsible for,
through any arrangement, the management and operation of the Cable System.

“Cable Service” means the one-way transmission to Subscribers of Video Programming,
or other programming service and Subscriber interaction, if any, that is required for the selection
or use of such Video Programming or other programming service.

“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 that includes Video Programming and that 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 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 that is subject, in whole or in part,
to the provisions of Title II of the federal Communications Act (47 U.S.C. Section 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. Section 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 services; (4) an open video system that complies with Section 653 of the Cable Act;
or (5) any facilities of any electric utility used solely for operating its electric utility systems. When
used herein, the term “Cable System” shall mean Grantee’s Cable System in the Franchise Area
unless the context indicates otherwise.

“Capital Contribution” means a fee required by this Franchise for government access
facilities pursuant to 47 U.S.C 542(g)(2)(C).

“Channel” means a portion of the frequency band capable of carrying a Video
Programming Service or combination of Video Programming Services, whether by analog or
digital signal, on a twenty-four (24) hour per day basis or a portion thereof.

“City” means the City of North Bend, Washington, a municipal corporation, of the State
of Washington.

“Customer Service Representative” (or “CSR”) shall mean any person employed by
Grantee to assist, or provide service to, Customers, whether by answering public telephone lines,
writing service or installation orders, answering Customer questions, receiving and processing
payments, or performing other Customer service-related tasks.

“Designated Access Provider” means the entity or entities designated by the City to manage
or co-manage Public, Educational or Governmental Access Channels and facilities. The City may
be a Designated Access Provider.

“Dwelling Unit” means any building or portion thereof that has independent living

facilities, including provisions for cooking, sanitation and sleeping, and that is designed for
residential occupancy.
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“Expanded Basic Service” means cable programming services not included in the Basic
Service and excluding premium or pay-per-view services.

“FCC” means the Federal Communications Commission or its lawful successor.

“Fiber Optic” means a transmission medium of optical fiber cable, along with all associated
electronics and equipment capable of carrying electric Lightwave pulses.

“Franchise” means the document, in which this definition appears, that is executed between
the City and Grantee, containing the specific provisions of the authorization granted and the
contractual and regulatory agreement created hereby.

“Franchise Area” means the area within the jurisdictional boundaries of the City, including
any areas annexed by the City during the term of this Franchise.

“Franchise Fee” includes any tax, fee or assessment of any kind imposed by the City on
Grantee or Subscribers, or both solely because of their status as such. The term Franchise Fee
does not include:

Any tax, fee or assessment of general applicability (including any such tax, fee, or
assessment on both utilities and Cable Operators or their services, but not including a
tax, fee, or assessment that is unduly discriminatory against Cable Operators or
Subscribers);

Capital costs that are required by this Franchise to be incurred by Grantee for
Educational or Governmental Access facilities, including the support required in
Section 9.5;

Requirements or charges incidental to the awarding or enforcing of this Franchise,
including but not limited to, payments for bonds, security funds, letters of credit,
insurance, indemnification, penalties or liquidated damages; or

Any fee imposed under Title 17, United States Code.

“Governmental Access” means Access where governmental institutions, or their designees
are the primary users having editorial control over programming and services.

“Grantee” means Comcast Cable Communications Management, LLC or its lawful
successor, transferee or assignee.

“Gross Revenues” means any and all revenue derived directly or indirectly by Grantee, or
by Grantee’s Affiliates, from the operation of Grantee’s Cable System to provide Cable Services
in the Franchise Area as calculated in accordance with Generally Accepted Accounting Principles
(“GAAP”). Gross Revenues include, by way of illustration and not limitation, monthly and other
fees charged Subscribers for Cable Services including Basic Service, Expanded Basic Service, any
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expanded Tiers of Cable Service, other Tiers of Cable Service, optional Premium Service, pay-
per-view and per-program Channels, Cable Service installation, disconnection, reconnection and
change-in-service fees, fees for service calls, Leased Access Channel fees, remote control rental
fees, late fees and administrative fees or other consideration received by Grantee from
programmers for carriage of Cable Services on the Cable System and recognized as revenue under
GAPP, revenues from rentals of converters or other Cable System equipment, advertising sales
revenues (including local, regional and a pro rata share of national advertising carried on the Cable
System in the Franchise Area), net of commissions due to advertising agencies that arrange for the
advertising buy, revenues from program guides, additional outlet fees, revenue from the sale or
carriage of other Cable Services, and revenues from home shopping. Gross Revenues shall not
include (i) Bad Debt, provided, however, that all or part of any such Bad Debt that is written off
but subsequently collected shall be included in Gross Revenues in the period collected; or (ii) any
taxes on services furnished by Grantee that are imposed directly on any Subscriber or user by the
State, the City or other governmental unit and that are collected by Grantee on behalf of said
governmental unit; or (iii) fees imposed by any municipality, state, or other governmental unit on
Grantee, including but not limited to Educational and Governmental (EG) Fees. The Franchise
Fees are not a tax and are therefore included in this definition of Gross Revenues. If new Cable
Service revenue streams develop from Grantee’s operation of its Cable System within the City,
those new revenue streams shall be included within Gross Revenues, unless the parties agree
otherwise. To the extent revenues are received by Grantee for the provision of a discounted bundle
of services which includes Cable Services and non-Cable Services, Grantee shall calculate
revenues to be included in Gross Revenues using a methodology that allocates revenue on a pro
rata basis when comparing the bundled service price and its components to the sum of the
published rate card, except as required by specific federal, State or local law. Grantee reserves the
right to change the allocation methodologies set forth in this definition in order to meet the
standards required by governing accounting principles as promulgated and defined by the
Financial Accounting Standards Board (“FASB”), Emerging Issues Task Force (“EITF”) and/or
the U.S. Securities and Exchange Commission (“SEC”). Grantee will explain and document the
required changes to the City within three (3) months of making such changes, and as part of any
audit or review of Franchise Fee payments. Resolution of any disputes over the classification of
revenue should first be attempted by agreement of the parties, but should no resolution be reached,
the parties agree that reference shall be made to GAAP as promulgated and defined by the FASB,
EITF and/or the SEC. Notwithstanding the forgoing, the City reserves its right to challenge
Grantee’s calculation of Gross Revenues, including the interpretation of GAAP as promulgated
and defined by the FASB, EITF and/or the SEC.

“Headend” or “Hub” means any facility for signal reception and dissemination on a Cable
System, including cable, antennas, wires, satellite dishes, monitors, switchers, modulators,
processors for Broadcast Signals or other signals, equipment for the interconnection of the System
with adjacent Systems and interconnection of any networks which are part of the System, and all
other related equipment and facilities.

“Leased Access Channel” means any Channel or portion of a Channel commercially
available for programming in accordance with Section 612 of the Cable Act.
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“Locally Scheduled Original Programming” means Governmental Access or Educational
Access programming that is created by the City or their designated access provider(s) including
edited coverage of live programming. Such Locally Scheduled Original Programming shall not
be considered as qualifying as such programming after three (3) cablecasts (initial, first repeat and
second repeat). Automated Video Programming filler, such as cablecasts of highways and roads,
or video bulletin boards does not constitute Locally Scheduled Original Programming that
qualifies herein.

“Noncommercial” means, in the context of Access Channels, those particular products and
services that are not promoted or sold. This term shall not be interpreted to prohibit an Access
Channel operator or programmer from soliciting and receiving contributions used to produce and
transmit Video Programming on an Access Channel, or from acknowledging a contribution, in the
manner of the Corporation for Public Broadcasting or some similar manner, subject to applicable
law.

“Normal Business Hours” means those hours during which most similar businesses in the
community 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 hours on Saturday.

“Normal Operating Conditions” means those service conditions that are within the control
of Grantee. Those conditions that are not within the control of Grantee include, but are not limited
to, natural disasters, civil disturbances, power outages, telephone network outages, severe or
unusual weather conditions, and availability of materials, equipment or labor. Those conditions
that are ordinarily within the control of Grantee include, but are not limited to, regular peak or
seasonal demand periods and maintenance or upgrade of the Cable System.

“Pay Service” or “Premium Service” means Video Programming or other programming
service choices (such as movie Channels or pay-per-view programs) offered to Subscribers on a
package tier, per-Channel, per-program or per-event basis.

“Person” means any natural person, sole proprietorship, partnership, joint venture,
association, or limited liability entity or corporation, or any other form of entity or organization.

“Public Rights-of-Way” means the surface of, and the space above and below, any public
street, highway, freeway, bridge, land path, alley, court, boulevard, sidewalk, way, lane, public
way, drive, circle, or other public right-of-way now or hereafter held by the City under any form
of ownership or property right, within the corporate boundaries of the City as now or hereafter
constituted for the purpose of public travel, and over which the City has authority to grant permits,
licenses, or franchises for use thereof, or has regulatory authority over. “Public Rights-of-Way”
also includes, but is not limited to, utility easements, dedicated utility strips, or rights-of-way
dedicated for compatible uses, as per applicable federal law, now or hereafter held by the City in
the Franchise Area, but excludes railroad rights-of-way, airports, harbor areas, buildings, parks,
poles, conduits, and such similar facilities or property owned, maintained, or leased by the City in
its proprietary capacity or as an operator of a utility.

“Service Interruption” means the loss of picture or sound on one or more Channels.
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“State” means the State of Washington.

“Subscriber” or “Customer” means any Person who lawfully receives Cable Services
provided by Grantee by means of the Cable System with Grantee’s express permission.

“Tier” means a category of Cable Services provided by Grantee for which a separate rate
is charged.

“Video Programming” means programming provided by, or generally considered
comparable to programming provided by, a television broadcast station, or cable programming
provider.

ARTICLE 2. FRANCHISE GRANT.

2.1 Grant.

2.1.1 The City hereby grants to Grantee a nonexclusive and revocable authorization to make
reasonable and lawful use of the Public Rights-of-Way within the Franchise Area to construct,
operate, maintain, reconstruct, repair and upgrade the Cable System for the purpose of
providing Cable Services, subject to the terms and conditions set forth in this Franchise and
applicable law.

2.1.2 Grantee, through this Franchise, is granted the right to operate its Cable System using
the Public Rights-of-Way within the Franchise Area in compliance with all lawfully enacted
applicable construction codes and regulations. This Franchise is intended to convey limited
rights and interests only as to those streets in which the City has an actual interest. It is not a
warranty of title or interest in any Public Rights-of-Way; it does not provide 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 Franchise does not deprive
the City of any powers, rights or privileges it now has, or may later acquire in the future, to
use, perform work on or to regulate the use of and to control the City’s streets covered by this
Franchise, including without limitation the right to perform work on its roadways, Public
Rights-of-Way or appurtenant drainage facilities, including constructing, altering, paving,
widening, grading, or excavating thereof.

2.1.3 This Franchise is subject to and shall be governed by all applicable provisions, now
existing or hereafter amended, of federal, State and local laws and regulations. This Franchise
is subject to the general lawful police power of the City affecting matters of municipal
concern. Nothing in this Franchise shall be deemed to waive the requirements of the other
codes and ordinances of general applicability enacted, or hereafter enacted, by the City.
Grantee agrees to comply with the provisions of City ordinances provided that in the event of
a conflict between the provisions of ordinances and this Franchise, the express provisions of
this Franchise shall govern.

2.1.4 Grantee agrees, as a condition of exercising the privileges granted by this Franchise, that
any Affiliate of Grantee that is a Cable Operator of the Cable System in the Franchise Area,
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as defined herein, or directly involved in the management or operation of the Cable System
in the Franchise Area, will comply with the terms and conditions of this Franchise.

2.1.5 No rights shall pass to Grantee by implication. Without limiting the foregoing, by way
of example and not limitation, this Franchise shall not include or be a substitute for:

(1) Any other permit or authorization required for the privilege of transacting and carrying
on a business within the City that may be required by the ordinances and laws of the

City.

2) Any permit, agreement or authorization required by the City for Public Rights-of-Way
users in connection with operations on or in Public Rights-of-Way or public property;
or

3) Any permits or agreements for occupying any other property of the City or private
entities to which access is not specifically granted by this Franchise.

2.2 Use of Public Rights-of-Way.

2.2.1 Subject to the City’s supervision and control, Grantee may erect, install, construct,
repair, replace, reconstruct, and retain in, on, over, under, upon, across, though, below and
along the Public Rights-of-Way within the Franchise Area, such wires, cables (both coaxial
and Fiber Optic), conductors, ducts, conduit, vaults, manholes, amplifiers, appliances,
pedestals, attachments and other property and equipment as are necessary and appurtenant
to the operation of a Cable System for the provision of Cable Service within the Franchise
Area. Grantee shall comply with all lawfully enacted and applicable construction codes,
laws, ordinances, regulations and procedures regarding placement and installation of Cable
System facilities in the Public Rights-of Way.

2.2.2 Grantee must follow the City-established requirements, as well as all the City codes,
ordinances and other regulations regarding placement of Cable System facilities in Public
Rights-of-Way, including the specific location of facilities in the Public Rights-of-Way.
Grantee must in any event install Cable System facilities in a manner that minimizes
interference with the use of the Public Rights-of-Way by others, including others that may
be installing communications facilities. To protect public health, safety and welfare, the
City may require that Cable System facilities be installed at a particular time, at a specific
place or in a particular manner as a condition of access to a particular Public Rights-of-
Way; may deny access if Grantee is not willing to comply with the City’s requirements;
and may remove, or require removal of, any facility that is not installed in compliance with
the requirements established by the City, or that is installed without prior City approval of
the time, place or manner of installation (including charging Grantee for all the costs
associated with removal); and the City may require Grantee to cooperate with others to
minimize adverse impacts on the Public Rights-of-Way through joint trenching and other
arrangements. Grantee shall assume its costs (in accordance with applicable law)
associated with any requirement of the City in the exercise of its police powers, to relocate
its Cable System facilities located in the Public Rights-of-Way.
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2.3 Term.

2.3.1 This Franchise and the rights, privileges, and authority granted hereunder, and the
contractual relationship established hereby, shall remain in full force and effect for a period
of ten (10) years from and after the effective date of this Franchise, as specified in Article
19, subject to acceptance of this Franchise by Grantee pursuant to Section 18.16. This
Franchise will automatically renew for three (3) additional five-year terms (resulting in a
total term of 25 years) unless either party requests in writing to renegotiate any terms or
conditions of this Franchise at least one (1) year prior to the expiration date of the then-
current term. In the event such request to renegotiate is made by a party, this Franchise
will not automatically renew, and the parties agree to negotiate in good faith to revise the
relevant terms or conditions within one (1) year of the request, or such other period as the
parties may mutually agree. If the parties are unable to reach agreement on the requested
revisions, the City and Grantee shall renew this Franchise to comply with the provisions of
Section 626 of the Cable Act, 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.

2.3.2 The grant of this Franchise shall have no effect on any ordinance in effect prior to the
effective date of this Franchise to indemnify or insure the City against acts and omissions
occurring during the period that the prior franchise was in effect, nor shall it have any effect
upon liability to pay all Franchise Fees (for any prior years) that were due and owed under
a prior franchise and the franchise ordinance.

2.4 Franchise Nonexclusive.

This Franchise shall be nonexclusive, and subject to all prior rights, interests, easements,
or franchises granted by the City or its predecessors to any Person to use any property,
Public Rights-of-Way, easement, including the right of the City to use same for any
purpose it lawfully deems fit, including the same or similar purposes allowed Grantee
hereunder. The City may at any time grant authorization to use the Public Rights-of-Way
for any purpose not incompatible with Grantee’s authority under this Franchise and for
such additional franchises for Cable Systems, as the City deems appropriate.

2.5 Grant of Other Franchises.

2.5.1 Grantee acknowledges and agrees that the City reserves the right to grant one or more
additional franchises subsequent to this Franchise to provide Cable Service or wireline
video service within the Franchise Area; provided, the City agrees that it shall amend this
Franchise to include any material terms or conditions that it makes available to the new
entrant within ninety (90) days of Grantee’s request, so as to ensure that the regulatory and
financial burdens on each entity are materially equivalent. ‘“Material terms and conditions”
include but are not limited to: Franchise Fees; insurance; system build-out requirements;
security instruments; Access Channels and support; Customer service standards; required
reports and related record keeping; and notice and opportunity to cure breaches. The
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parties agree that this provision shall not require a word-for-word identical franchise or
authorization so long as the regulatory and financial burdens on each entity are materially
equivalent. If any additional franchise for a system to provide Cable Services or wireline
video services is granted by the City which, in the reasonable opinion of Grantee, contains
more favorable or less burdensome terms or conditions than this Franchise, the City agrees
that it shall amend this Franchise to include any more favorable or less burdensome terms
or conditions in a manner mutually agreed upon by the City and Grantee. Video
Programming services delivered over wireless broadband networks are specifically
exempted from the requirements of this Section so long as the City does not have lawful
authority to regulate such wireless broadband networks within the Franchise Area.

2.5.2 In the event an application for a new cable television franchise is filed with the City
proposing to serve the Franchise Area, in whole or in part, the City shall provide notice of
such application to Grantee.

2.5.3 In the event that a wireline multichannel video provider distributor, legally authorized
by State or federal law, makes available for purchase by Subscribers, Cable Services or
wireline video services within the City without a Cable Service franchise or other similar
lawful authorization granted by the City, then Grantee shall have a right to request
Franchise amendments that relieve Grantee of regulatory burdens that create a competitive
disadvantage to Grantee. In requesting amendments, Grantee shall file a petition seeking
to amend this Franchise. Such petition shall: (a) indicate the presence of such wireline
competitor; (b) identify the Franchise terms and conditions for which Grantee is seeking
amendments; ( ¢) provide the text of all proposed Franchise amendments to the City; and
(d) identify all material terms or conditions in the applicable State or federal authorization
which are substantially more favorable or less burdensome to the competitive entity. The
City shall not unreasonably withhold consent to Grantee’s petition.

Familiarity with Franchise.

Grantee acknowledges and warrants by acceptance of the rights, privileges and agreement
granted herein, that it has carefully read and fully comprehends the terms and conditions
of this Franchise and is willing to and does accept all reasonable risks of the meaning of
the provisions, terms and conditions herein. Grantee further acknowledges and states that
it has fully studied and considered the requirements and provisions of this Franchise and
finds that the same are commercially practicable at this time and consistent with all local,
State and federal laws and regulations currently in effect, including the Cable Act.

Effect of Acceptance.

By accepting this Franchise, Grantee:
(1) Acknowledges and accepts the City’s legal right to issue and enforce this Franchise;

(2) Agrees that it will not oppose the City’s intervening to the extent it is legally entitled
to do so in any legal or regulatory proceeding affecting the Cable System;
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3) Accepts and agrees to comply with each and every provision of this Franchise
subject to applicable law; and

4) Agrees that this Franchise was granted pursuant to processes and procedures
consistent with applicable law, and that it will not raise any claim to the contrary

2.8 Police Powers.

Grantee’s rights hereunder are subject to the police powers of the City to adopt and enforce
ordinances necessary to the safety, health and welfare of the public, and Grantee agrees to
comply with all applicable laws, ordinances and regulations lawfully enacted pursuant to
the police powers of the City, or hereafter enacted in accordance therewith, by the City or
any other legally constituted governmental unit having lawful jurisdiction over the subject
matter hereof, to the extent that the exercise of such authority does not directly contravene
any provision of this Franchise. The City reserves the right to exercise its police powers,
notwithstanding anything in this Franchise to the contrary.

2.9 Franchise Area.

Grantee shall provide Cable Services, as authorized under this Franchise, within the
Franchise Area in accordance with line extension and density provisions as provided
herein.

2.10 Reservation of Rights.

Nothing in this Franchise shall:

(1) Abrogate the right of the City to perform any public works or public improvements
of any description;

(2) Be construed as a waiver of any codes or ordinances of general applicability
promulgated by the City; or

3) Be construed as a waiver or release of the rights of the City in and to the Public
Rights-of-Way.

ARTICLE 3. FRANCHISE FEE AND FINANCIAL CONTROLS.

3.1 Franchise Fee.
As compensation for the use of the Public Rights-of-Way, Grantee shall pay as a Franchise
Fee to the City, throughout the duration of this Franchise, an amount equal to five percent

(5%) of Grantee’s Gross Revenues. Accrual of such Franchise Fee shall commence as of
the effective date of this Franchise.
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3.2 Payments.

Grantee’s Franchise Fee payments to the City shall be computed quarterly for the preceding
quarter. Each quarterly payment shall be due and payable no later than forth-five (45) days
after the end of the preceding quarter. The quarters shall end respectively on the last day
of March, June, September and December.

3.3 Acceptance of Payments.

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

34 Franchise Fee Reports.

3.4.1 Each payment shall be accompanied by a written report to the City on a form
commonly used by Grantee, verified by an officer of Grantee, containing an accurate
statement in summarized form, of Grantee’s Gross Revenues and the computation of the
payment amount. Such reports shall include all Gross Revenues of the Cable System and
shall be drafted in accordance with GAAP.

3.4.2 Grantee shall, upon request and no later than ninety (90) days after the end of each
calendar year, furnish to the City an accurate statement of Grantee’s Gross Revenues and
the computation of the payment amount for the prior calendar year. Such reports shall
include all Gross Revenues of the Cable System.

3.5 Audits.

On an annual basis, upon thirty (30) days’ prior written notice, the City shall have the right
to conduct an independent audit of Grantee’s financial records necessary to enforce
compliance with this Franchise and to calculate any amounts determined to be payable
under this Franchise. Provided Grantee cooperates in making all relevant records available
upon request, the City will in good faith attempt to complete each audit within six (6)
months, and the audit period shall not be any greater than the previous five (5) years. Any
additional amounts due to the City as a result of the audit shall be paid within sixty (60)
days following written notice to Grantee, and Grantee’s agreement that the audit findings
are correct, which notice shall include a copy of the audit findings. If a Franchise Fee
underpayment is discovered as the result of an audit, Grantee shall pay, in addition to the
amount due, interest at the maximum allowed rate as provided under State law calculated
from the date the underpayment was originally due until the date the City receives the
payment. Ifthe audit shows that Franchise Fees have been underpaid, by five percent (5%)
or more in a calendar year, Grantee shall pay the cost of the audit in an amount up to
$12,500 for the first year of the audit and $5,000 for the next two years of the audit period.
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3.6 Financial Records.

Grantee agrees to meet with a representative of the City upon request to review Grantee’s
methodology of record-keeping, financial reporting, the computing of Franchise Fee
obligations and other procedures, the understanding of which the City deems necessary for
reviewing reports and records that are relevant to the enforcement of this Franchise.

3.7 Underpayments.

In the event any payment is not received within thirty (30) days from the end of the
scheduled payment period, Grantee shall pay, in addition to the amount due, interest at the
maximum allowed rate as provided under State law calculated from the date the
underpayment was originally due until the date the City receives the payment.

3.8 Maximum Franchise Fee.

The parties acknowledge that, at present, applicable federal law limits the City to collection
of'a Franchise Fee of five percent (5%) of Gross Revenues in any twelve (12) month period.
In the event that at any time throughout the term of this Franchise, the City is authorized
to collect an amount in excess of five percent (5%) of Gross Revenues in any twelve (12)
month period, the parties hereby agree to amend this Franchise after written notice to
Grantee, and a public meeting to discuss same, provided that all wireline cable systems in
the Franchise Area over which the City has jurisdiction are treated in an equivalent manner.
In the event that at any time throughout the term of this Franchise, the City is limited by
federal law to collecting an amount which is less than five percent (5%) of Gross Revenues
in any twelve (12) month period, Grantee may reduce the Franchise Fee payments to the
City in accordance with federal law and the parties hereby agree to amend this Franchise
unless the City would be covered under grandfathered provisions under federal law to keep
the Franchise Fee at five percent (5%) of Gross Revenues.

39 Payment on Termination.

If this Franchise terminates for any reason, Grantee shall file with the City 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 Grantee
since the end of the previous fiscal year. Within forty-five (45) days of the filing of the
certified statement with the City, Grantee shall pay any unpaid amounts as indicated. If
Grantee fails to satisfy its remaining financial obligations as required in this Franchise, the
City may do so by utilizing the funds available in a letter of credit or other security provided
by Grantee pursuant to Section 5.3 or may exercise any other remedies provided to the City
in law or equity to collect on such financial obligations.

3.10 Additional Compensation.

In the event that Franchise Fees are prohibited by any law or regulation, Grantee shall pay
to the City that amount, if any, which is determined by applicable law.
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3.11 Tax Liability.

The Franchise Fees shall be in addition to any and all taxes or other levies or assessments
which are now or hereafter required to be paid by businesses by any federal, State or local
law including, without limitation, sales, use, utility, property, permits and other taxes, or
business license fees.

ARTICLE 4. ADMINISTRATION AND REGULATION.

The City shall be vested with the power and right to administer and enforce this Franchise and the
regulations and requirements of applicable law, including the Cable Act, or to delegate that power
and right of administration, or any part thereof, to the extent permitted under federal, State and
local law, to any agent in the sole discretion of the City.

4.1 Rates and Charges.

Grantee rates and charges related to or regarding Cable Services shall be subject to regulation
by the City to the full extent authorized by applicable federal, State and local laws. Customer
billing shall be itemized by service(s) per FCC Regulation 76.309(B)(ii)(A) and 76.1619 or
as amended. Grantee shall comply with all applicable laws regarding rates for Cable Services
and all applicable laws covering issues of cross subsidization.

4.2 No Rate Discrimination.

All Grantee rates and charges shall be published (in the form of a publicly available rate
card), made available to the public, and shall be non-discriminatory as to all Persons of
similar classes, under similar circumstances and conditions, to the extent required by
applicable law. Grantee shall apply its rates in accordance with governing law. Nothing
herein shall be construed to prohibit:

(1) The temporary reduction or waiving of rates or charges in conjunction with
promotional campaigns;

(2) The offering of reasonable discounts to similarly situated Persons;

3) The offering of rate discounts for either Cable Service generally or data
transmission to governmental agencies or educational institutions; or

4) The offering of bulk discounts for Multiple Dwelling Units.

4.3 Filing of Rates and Charges.

Upon request by the City throughout the term of this Franchise, Grantee shall maintain on file
with the City a complete schedule of applicable rates and charges for Cable Services provided
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under this Franchise. Nothing in this subsection shall be construed to require Grantee to file
rates and charges under temporary reductions or waivers of rates and charges in conjunction
with promotional campaigns.

4.4 Time Limits Strictly Construed.

Whenever this Franchise sets forth a time for any act to be performed by Grantee, such time
shall be deemed to be of the essence, and any failure of Grantee to perform within the allotted
time may be considered a breach of this Franchise.

4.5 Performance Evaluation.

4.5.1 Special evaluation sessions may be held at any time upon request by the City during
the term of this Franchise.

4.5.2 All evaluation sessions shall be open to the public and announced at least one week
in advance in a newspaper of general circulation in the Franchise Area. The City may
notify Subscribers of evaluation sessions by announcement on its Access Channel.

4.5.3 Topics that may be discussed at any evaluation session may include but are not
limited to, Cable Service rate structures; Franchise Fees; liquidated damages; application
of new technologies; system performance; Cable Services provided; programming offered;
customer complaints; privacy; amendments to this Franchise; judicial and FCC rulings;
line extension policies; and City’s or Grantee’s rules; provided that nothing in this
subsection shall be construed as requiring the renegotiation of this Franchise or any term
or provision therein and further provided that this subsection need not be followed before
other legal or equitable remedies within this Franchise.

4.5.4 Grantee agrees to participate in such special evaluation sessions described in this
Section 4.5.

4.6 Leased Access Channel Rates.

Upon request, Grantee shall provide a complete schedule of current rates and charges for any
and all Leased Access Channels, or portions of such Channels, provided by Grantee.

4.7 Late Fees.

4.7.1 For purposes of this subsection, any assessment, charge, cost, fee or sum, however,
characterized, that Grantee imposes upon a Subscriber solely for late payment of a bill is a
late fee and shall be applied in accordance with applicable local, State and federal laws.

4.7.2 Grantee’s late fee and disconnection policies and practices shall be
nondiscriminatory, and such policies and practices, and any fees imposed pursuant to this

subsection, shall apply equally in all parts of the City without regard to the neighborhood
or income level of the subscribers.
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ARTICLE 5. FINANCIAL AND INSURANCE REQUIREMENTS.

5.1 Indemnification.

5.1.1 General Indemnification. Grantee, at its sole cost and expense, shall indemnify,
defend and hold the City, its officers, officials, board members, commissioners, authorized
agents, representatives, and employees, harmless from any action or claim for bodily
injury, property damage, loss, liability, settlement, proceeding, judgment, or cost or
expense, including court and appeal costs and attorneys’ fees and expenses, arising from
any casualty or accident to Person or property, including but not limited to all damages in
any way arising out of, or by reason of, any construction, excavation, erection, operation,
maintenance, repair or reconstruction, or any other act done under this Franchise, by or for
Grantee, its authorized agents, or by reason of any act or omission of Grantee, its authorized
agents or its employees. Grantee shall consult and cooperate with the City while
conducting its defense of the City. Said indemnification obligations shall extend to any
settlement made by Grantee.

5.1.2 Indemnification for Relocation. Grantee shall indemnify, defend and hold the City,
its elected officials, officers, authorized agents, board members, commissioners, and
employees, harmless for any damages, claims, additional costs, or expenses payable by the
City related to, arising out of, or resulting from Grantee’s failure to remove, adjust or
relocate any of its facilities in the Public Rights-of-Way in a timely manner in accordance
with any lawful relocation required by the City. Pursuant to subsection 5.1.1, the
provisions of this subsection 5.1.2 shall specifically include, but are not limited to, claims
for delay, damages, costs, and/or time asserted by any contractor performing public work
for or on behalf of the City.

5.1.3 Additional Circumstances. Grantee shall also indemnify, defend and hold the City
harmless for any claim for bodily injury, property damage, loss, liability, cost and expense,
including attorneys’ fees and expenses in any way arising out of any failure by Grantee to
secure consent from the owners, authorized distributors or franchisees/licensors of
programs to be delivered by the Cable System, provided however, that Grantee will not be
required to indemnify the City for any claims arising out of the use of Access Channels by
the City and/or its Designated Access Providers or use by the City of the Emergency Alert
Cable System.

5.1.4 Procedures and Defense. If a claim or action arises, the City or any other indemnified
party shall tender the defense of the claim or action to Grantee, which defense shall be at
Grantee’s expense. The City may participate in the defense of a claim and in any event,
Grantee may not agree to any settlement of claims financially affecting the City without
the City’s written approval that shall not be unreasonably withheld.

5.1.5 Duty of Defense. The fact that Grantee carries out any activities under this Franchise
through independent contractors shall not constitute an avoidance of or defense to
Grantee’s duty of defense and indemnification under this Section 5.1.
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5.1.6 Duty to Give Notice. The City shall give Grantee timely written notice of any claim
or of the commencement of any action, suit or other proceeding covered by the indemnity
in this Section. The City’s failure to so notify and request indemnification shall not relieve
Grantee of any liability that Grantee might have, except to the extent that such failure
prejudices Grantee’s ability to defend such claim or suit. In the event any such claim arises,
the City or any other indemnified party shall tender the defense thereof to Grantee and
Grantee shall have the obligation and duty to defend any claims arising thereunder, and the
City shall cooperate fully therein.

5.1.7 Separate Representation. If separate representation to fully protect the interests of
both parties is necessary, such as a conflict of interest between the City and the counsel
selected by Grantee to represent the City, Grantee shall select other counsel without
conflict of interest with the City.

5.1.8 Prior Franchises. The grant of this Franchise shall have no effect on Grantee’s duty
under the prior franchises to indemnify or insure the City against acts and omissions
occurring during the period that the prior franchises were in effect, nor shall it have any
effect upon Grantee’s liability to pay all Franchise Fees which were due and owed under
prior franchises.

5.1.9 Waiver of Title 51 RCW Immunity. Grantee’s indemnification obligations shall
include indemnifying the City for actions brought by Grantee’s own employees and the
employees of Grantee’s agents, representatives, contractors, and subcontractors even
though Grantee might otherwise be immune under Title 51 RCW from direct suit brought
by such an employee. It is expressly agreed and understood that this indemnification for
actions brought by the aforementioned employees is limited solely to claims against the
City arising by virtue of Grantee’s exercise of the rights set forth in this Franchise. To the
extent required to provide this indemnification and this indemnification only, Grantee
waives its immunity under Title 51 RCW as provided in RCW 4.24.115; provided however,
the forgoing waiver shall not in any way preclude Grantee from raising such immunity as
a defense against any claim brought against Grantee by any of its employees or other third
party. The obligations of Grantee under this subsection 5.1.9 have been mutually
negotiated by the parties hereto.

5.1.10 Concurrent Negligence. Should a court of competent jurisdiction determine that a
particular activity conducted under this Franchise is subject to RCW 4.24.115, this Section
5.1.10 shall apply in that instance. Liability for damages arising out of bodily injury to
persons or damages to property caused by or resulting from the concurrent negligence of
Grantee and the City, its officers, officials, employees, and volunteers, Grantee’s liability
shall be only to the extent of Grantee’s negligence.

5.1.11 Inspection. Inspection or acceptance by the City of any work performed by Grantee
at the time of completion of construction or maintenance projects shall not be grounds for
avoidance of any of these covenants of indemnification.
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5.2 Insurance Requirements.

5.2.1 General Requirement. Grantee shall maintain in full force and effect at its own cost
and expense each of the following policies of insurance:

(1) Commercial General Liability coverage for bodily injury, and property damage
with limits of no less than five million dollars ($5,000,000) per occurrence, five
million dollars ($5,000,000) general aggregate, and one million dollars
($1,000,000) products/completed operations aggregate. Commercial General
Liability insurance shall be at least as broad as ISO occurrence form CG 00 01 and
shall cover liability arising from premises, operations, stop gap liability,
independent contractors, products-completed operations, personal injury and
advertising injury, and liability assumed under an insured contract. There shall be
no exclusion of the Commercial General Liability insurance for liability arising
from explosion, collapse or underground property damage. The City shall be named
as an additional insured under the Grantee’s Commercial General Liability
insurance policy with respect to the work performed for the City using ISO
Additional Insured endorsement CG 20 10 10 01 and Additional Insured-
Completed Operations endorsement CG 20 37 10 01 or substitute endorsements
providing equivalent coverage.

(2) Commercial Automobile Liability Insurance with combined single limits of at least
two million dollars ($2,000,000) each occurrence and five million dollars
($5,000,000) aggregate with respect to each of Grantee’s owned vehicles, hired and
non-owned vehicles, or any other vehicles assigned to or used in any activities
authorized under or used in conjunction with this Franchise.

3) Umbrella or excess liability insurance in the amount of five million dollars
($5,000,000) policy limit.

(4) Workers’ Compensation insurance shall be maintained during the life of this
Franchise to comply with State law for all employees.

5.2.2 Cancellation or Non-Renewal of Policy. Upon notice of cancellation from its
insurer(s), Grantee shall provide the City with thirty (30) days prior written notice of any
cancellation or non-renewal of any insurance policy, required pursuant to this subsection
5.2.2. If the insurance is canceled or terminated so as to be out of compliance with the
requirements of this Franchise, Grantee shall provide a replacement policy. Grantee agrees
to maintain continuous uninterrupted insurance coverage, in at least the amounts required
under the terms of this Section 5.2 for so long as Grantee utilizes the Public Rights-of-Way
or upon renewal of this Franchise. This obligation is separate and apart from any
construction related insurance obligation as required under a construction permit. Any
failure of Grantee to comply with the claim reporting provisions of the policy(ies) or any
breach of an insurance policy warranty shall not affect coverage afforded under the policy
to protect the City. However, if coverage is not afforded under these circumstances,
Grantee will indemnify the City for losses the City otherwise would have been covered for
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as an additional insured. All insurance policies, except Workers Compensation, shall
contain a waiver of transfer rights of recovery (subrogation) against the City, its officers,
officials, agents, and employees for any claims arising out of Grantee’s work or service.
Grantee solely shall be responsible for deductibles and/or self-insured retention, and the
City, at its option, may require Grantee to secure the payment of such deductible or self-
insured retention by a surety bond.

5.2.3 Endorsements. All policies shall contain the following provisions or shall be endorsed
so that:

(1) The City, and the City’s officers, officials, board members, commissioners, agents,
representatives, and employees 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 Franchise or applicable law, or in the
construction, operation, upgrade, maintenance, repair, replacement or ownership of
the Cable System.

(2) Grantee’s insurance coverage shall be primary insurance with respect to the City,
the City Council and the City’s officers, officials, board members, commissioners,
agents, and employees. Any insurance or self-insurance maintained by the City, the
City Council and the City’s officers, officials, board members, commissioners,
agents, representatives, volunteers or employees shall be in excess of Grantee’s
insurance and shall not contribute to it.

3) 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.

5.2.4 Verification of Coverage. Grantee shall furnish the City with certificates of insurance
and amendatory endorsements reflecting additional insured status upon the acceptance of
this Franchise pursuant to Section 18.16. The certificates 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 City at the time of acceptance of this Franchise by
Grantee with existing insurance coverage to be maintained by Grantee until that date.
Grantee hereby warrants that its insurance policies satisfy the requirements of this
Franchise.

5.2.5 No Limitation of Liability. Grantee’s maintenance of insurance as required by this
Franchise shall not be construed to limit the liability of Grantee to the coverage provided
by such insurance, or otherwise limit the City’s recourse to any remedy available at law or
in equity.

5.3 Security.

Grantee shall provide a performance bond (“Performance Bond”) in the amount of fifty
thousand dollars ($50,000) to ensure the faithful performance of its responsibilities under
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this Franchise and applicable law, including, by way of example and not limitation, its
obligations to relocate and remove its facilities and to restore the Public Rights-of-Way
and other property. The Performance Bond shall be in a standard industry form. Grantee
shall pay all premiums or costs associated with maintaining the Performance Bond and any
other construction or maintenance bonds required by the City and shall keep the same in
full force and effect at all times. Except as expressly provided herein, Grantee shall not be
required to obtain or maintain other bonds as a condition of being awarded this Franchise
or continuing its existence. The Performance Bond shall be with a surety with a rating no
less than “A-VII” in the latest edition of “Bests Rating Guide,” published by A.M. Best
Company.

ARTICLE 6. CUSTOMER SERVICE.

6.1 Customer Service Standards.

Grantee shall comply with Customer Service Standards as provided in FCC Standards 47
C.F.R. Sections 76.309, 76.1602, 76.1603 and 76.1619.

6.2 Subscriber Privacy.

Grantee shall comply with privacy rights of Subscribers in accordance with applicable law.

6.3 Customer Service Agreement and Manual.

6.3.1 Grantee shall provide to Subscribers an accurate, comprehensive service agreement
(currently called “the work order’’) and Customer installation packet (currently called “the
Install Package”) for use in establishing Subscriber service. This material shall, at a
minimum, contain the following:

(1) Grantee’s procedure for investigation and resolution of Subscriber service
complaints;

(2) Services to be provided and rates for such services;
3) Bill procedures;
4) Service termination procedures;

(5) A description of the manner that will be used to provide notice of changes in rates,
service or service terms and conditions;

(6) A complete statement of the Subscriber’s right to privacy;

(7) An Equipment Policy;
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(8) The name, address and phone number of the Customer care department that is
responsible for handling Cable Service questions and complaints for Grantee. This
information shall be prominently displayed in the Install Packet.

6.3.2 A copy of the Install Packet shall be available to each Subscriber at the time of initial
installation and any reconnection or Cable Service upgrade requiring a home visit by
Grantee (excluding reconnections to the same Subscriber within twelve (12) months), and
at any time the Install Packet is requested by the Subscriber. Within thirty (30) days
following material policy changes, information regarding the changes will be provided to
Subscribers. Grantee shall make reasonable efforts to advise Customers of any material
changes in cable operation policies.

ARTICLE 7. REPORTS AND RECORDS.

7.1 Open Records.

7.1.1 Books and Records. In addition to any other records that may be provided for under
any other section of this Franchise, and without limiting the provisions of Article 10 of this
Franchise, the City, including the City’s Finance Director and Public Works Director or
their designees, shall have access to, and the right to inspect, those books and records of
Grantee, its parent corporations and Affiliates, which are reasonably related to the
administration or enforcement of the terms of this Franchise, or Grantee’s use and location
within the Public Rights-of-Way. Records subject to this Section 7.1 include, without
limitation, FCC filings on behalf of Grantee, its parent corporations, or Affiliates which
directly relate to the operation of the Cable System in the City; SEC filings; listing of Cable
Services, rates, and Channel line-ups; Cable Services added or dropped; Channel changes;
all planned construction activity; Public Rights-of-Way route maps; beginning and ending
plant miles; total homes passed for the previous twelve (12) months; and any significant
technological changes occurring in the Cable System; federal and State reports; and reports
of written Subscriber complaints to the City representative and how such complaints are
resolved. Grantee shall not deny the City access to any of Grantee’s records on the basis
that Grantee’s records are under the control of any parent corporation, Affiliate, or a third
party. The City may, in writing, request copies of any such records or books and Grantee
shall provide such copies within thirty (30) days of the transmittal of such request. One
(1) copy of all reports and records required under this or any other subsection shall be
furnished to the City, at the sole expense of Grantee. If the requested books and records
are too voluminous, or for security reasons cannot be copied or removed, then Grantee may
require that the City or its designee inspect them at Grantee’s local offices. For purposes
of clarity, any requirements to provide as-built maps shall not be considered too
voluminous or unable to be copied for security purposes with respect to the provisions of
this subsection. If any books or records of Grantee are not kept in a local office and are
not made available in copies to the City or its designee upon written request as set forth
above, and if the City determines that an examination of such records is necessary or
appropriate for the performance of any of the City’s duties, administration or enforcement
of this Franchise, then all reasonable travel and related expenses incurred in making such
examination shall be paid by Grantee.
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All such documents pertaining to financial matters that may be the subject of an inspection
by the City shall be retained by Grantee for a minimum period of six (6) years.

7.1.2 File for Public Inspection. Throughout the term of this Franchise, Grantee shall
maintain at its business office, in a file available for public inspection during normal
business hours, those documents required pursuant to the FCC’s rules and regulations.

7.2 Confidential / Proprietary Information.

Notwithstanding anything to the contrary set forth in this Section, Grantee shall not be
required to disclose information that it reasonably deems to be proprietary or confidential in
nature. That said, Grantee does agree to provide all information reasonably required to verify
compliance with the material terms of this Franchise. The City agrees to keep confidential
any proprietary or confidential books or records to the extent permitted by law. Grantee shall
be responsible for clearly and conspicuously identifying the work confidential or proprietary,
and shall provide a brief written explanation as to why such information is confidential and
how it may be treated as such under State or federal law. If the City receives a demand from
any Person for disclosure of any information designated by Grantee as confidential, the City
shall promptly advise Grantee and provide Grantee with a copy of any written request by the
party demanding access to such information so that Grantee can take appropriate steps to
protect its interests within ten (10) days of receiving notification of the City’s intended
disclosure. Nothing in the Section 7.2 prohibits the City from complying with RCW 42.56,
or any other applicable law or court order requiring the release of public records, and the City
shall not be liable to Grantee for compliance with any law or court order requiring the release
of public records. The City shall comply with any injunction or court order requested by
Grantee which prohibits the disclosure of any such confidential records; however, in the event
a higher court overturns such injunction or court order, Grantee shall reimburse the City for
any fines or penalties imposed for failure to disclose such records.

7.3 Inspection of Facilities and Annual Meeting.

7.3.1 The City may inspect any of Grantee’s facilities and equipment located in the Public
Rights-of-Way or on other public property at any reasonable time during business hours
upon at least twenty-four (24) hours’ notice, or, in case of emergency, upon demand
without prior notice. If an unsafe condition is found to exist, the City, in addition to taking
any other action permitted under applicable law, may order Grantee to make the necessary
repairs and alterations specified therein to correct the unsafe condition by a time the City
establishes. The City has the right to inspect, repair and correct the unsafe condition if
Grantee fails to do so in accordance with the time prescribed by the City, and to charge
Grantee therefor.

7.3.2 Throughout the term of this Franchise, Grantee shall meet with the City on an annual
basis upon thirty (30) days prior written notice from the City. Matters to be discussed

include, but are not limited to Customer service, Cable System performance, technical
issues and other matters related to Grantee’s operation of the Cable System.
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7.4 False Statements.

Any intentional false or misleading statement or representation in any report required by
this Franchise shall be a material breach of this Franchise and may subject Grantee to all
remedies, legal or equitable, that are available to the City under this Franchise or otherwise.

ARTICLE 8. PROGRAMMING.

8.1 Broad Programming Categories.

Grantee shall provide broad categories of programming to the extent such categories are
reasonably available:

8.2.  Deletion of Broad Programming Categories.

8.2.1 Grantee shall not delete or so limit as to effectively delete any broad category of
programming within its control without prior written notice to the City.

8.2.2 In the event of a modification proceeding under federal law, the mix and quality of
Cable Services provided by Grantee shall follow the guidelines of federal law.

8.3 Obscenity.

Grantee shall not transmit, or permit to be transmitted, over any Channel subject to its
editorial control any programming which is obscene under applicable federal, State or local
laws.

8.4 Services for the Disabled.

Grantee shall comply with the Americans With Disabilities Act and any amendments or
successor legislation thereto.

8.5 Parental Control.

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

8.6 New Technology.

8.6.1 If there is a new technology, Cable Service program offering, programming delivery
method or other such new development that Grantee in its sole discretion decides to beta
test or trial on a limited basis in the marketplace, and such a test or trial is suited to the size
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and demographics of the City, Grantee shall be allowed by the City to conduct the trial or
beta test in the City so long as such a test is technically feasible.

8.6.2 Ifthere is a new technology that in the City’s opinion would enhance substantially
the quality or quantity of programming available to Subscribers on the Cable System,
Grantee shall, at the request of the City, investigate the feasibility of implementing said
technology and report to the City the results of such investigation within ninety (90) days
from the date of such request.

ARTICLE 9. GOVERNMENTAL ACCESS.

9.1 Access Channels.

9.1.1 At all times during the term of this Franchise, Grantee shall make available, as part
of the Basic Service package, at no charge, one (1) Access Channel for Governmental
Access Programming to be made available as part of the Channel lineup in accordance with
applicable law. As of the effective date of this Franchise, the Governmental Access
Channel is being programmed by the City.

9.1.2 The City acknowledges that the Grantee’s Cable System provides additional benefits
to Access programming needs beyond the requirements set forth in subsection 9.1.1. This
is accomplished through the inclusion of other regional Access programming within the
regional Channel line-up that is available within the Franchise Area.

9.1.3 The Grantee will use reasonable efforts to minimize the movement of the Access
Channel assignment. The Grantee shall provide to the City a minimum of ninety (90) days’
notice prior to any relocation of the Access Channel unless the movement is required by
federal law, in which case Grantee will provide the maximum amount of notice possible.

9.2 Management and Control of Access Channel.

9.2.1 The City may authorize Designated Access Providers to control, operate, and manage
the use of any and all Access Facilities provided by Grantee under this Franchise,
including, without limitation, the operation of the Access Channel. The City or its designee
may formulate rules for the operation of the Access Channel, consistent with this Franchise,
the FCC, federal and State law. Nothing herein shall prohibit the City from authorizing
itself to be a Designated Access Provider.

9.2.2 Grantee shall cooperate with the City and Designated Access Providers in the use of
the Cable System and Access Facilities for the provision of Access Channel.

9.2.3 The City shall have the sole and exclusive responsibility for identifying the
Designated Access Providers, including itself for Access purposes, to control and manage

the use of any or all Access Facilities provided by Grantee under this Franchise. As used
in this Section, such “Access Facilities” includes the Channels, services, facilities,
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equipment, technical components and/or financial support provided under this Franchise,
which is used or useable by and for Governmental Access.

9.3 Access Channel Return Line.

As of the effective date of this Franchise, Grantee maintains all existing return line(s) to
facilitate the City’s current Access connectivity to Grantee’s Headend and hubs. Grantee
shall maintain connectivity of the return lines in compliance with applicable law. If the
City desires to relocate or expand the return line(s) to new location(s) during the term of
this Franchise, upon one hundred twenty (120) days written request by the City and at the
City’s cost for Grantee’s reasonable time and materials, the Grantee shall construct the
requested return line(s).

9.4 Support for Access Capital Costs.

As of the effective date of this Franchise, there is no Capital Contribution being collected
and remitted by the Grantee to the City. As determined by the City Council and upon
sixty (60) days written request from the City, if Access programming is necessary and a
Capital Contribution for capital expenditures is required, Grantee shall collect and remit a
monthly Capital Contribution to the City for Access purposes including, without
limitation, for equipment purchases, construction and relocation costs. The Capital
Contribution shall not exceed $.25 per Subscriber per month throughout the remaining
term of this Franchise. Payment of said Capital Contribution to the City shall follow the
Franchise’s required franchise fee payment schedule. If the remaining term of this
Franchise does not accommodate the full capital needs of the City, both parties may
review the possibilities of extending the term of the Franchise, as per the Franchise, to
potentially increase the Capital Contribution collected and paid to the City. Grantee shall
not be responsible for paying the Capital Contribution with respect to gratis or Bad Debt
accounts. The City shall have discretion to allocate the Capital Contribution in
accordance with applicable law. To the extent the City makes Access capital investments
using City funds prior to receiving the monthly Capital Contribution funds, the City is
entitled to apply the monthly Capital Contribution payments from Grantee toward such
City capital investments. The City agrees that the Capital Contribution may be treated as
external costs under applicable federal law. Once implemented, on an annual basis, the
City or its designee shall provide Grantee a statement showing the Capital Contribution
account balance, the amount expended including a detailed list of purchases, and the
interest earned. The City shall dedicate the time, personnel and other resources needed to
operate the Government Access Channel designated herein.

9.5  Technical Quality.

Grantee shall maintain the Access Channel as required by FCC standards.

9.6 Return Connectivity
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Prior to the effective date of this Franchise, Grantee constructed a fiber optic return lines
from the City’s facility at 211 Main Ave North to the Grantee’s Headend. Grantee shall
maintain, consistent with applicable law, this existing fiber optic return line throughout the
term of this Franchise, to enable the distribution of Access Programming to Subscribers on
the Cable System. Costs associated with maintenance and repair may be paid out of the EG
Contribution set forth in Section 9.4. If the City desires to relocate or expand the fiber
optic return line(s) to new location(s) over the term of this Franchise, upon one hundred
twenty (120) days written request by the City and at the City’s cost for Grantee’s reasonable
time and materials, the Grantee shall construct the requested new fiber optic return line(s).
Grantee shall provide at its cost and expense the new Fiber Optic return line in accordance
with Applicable Law. Grantee shall be entitled to recover maintenance and repair costs of
return lines in a manner consistent with applicable law.

9.7  Institutional Network -, The City has discontinued use of the I-Net provided under the prior
franchise agreement between City and Grantee. Grantee has confirmed the City has
completed any necessary transition of connectivity to another service prior to reclaiming
the fiber for other uses. All City owned equipment attached to the I-Net on the City's side
of the demarcation point shall remain the property of the City.

ARTICLE 10. GENERAL PUBLIC RIGHT-OF-WAY USE AND CONSTRUCTION.

10.1 Construction.

10.1.1 Grantee shall perform all maintenance, construction, repair, upgrade and
reconstruction necessary for the operation of its Cable System in accordance with
applicable laws, regulations, ordinances, City standards, and provisions of this Franchise.
Prior to doing such work (with the exception of installations or general maintenance that
involves no physical impact and with no disruption to the use of the Public Rights-of-Way),
Grantee shall apply for, and obtain, appropriate permits from the City, and give appropriate
notices to the City, and Grantee shall pay all applicable fees upon issuance of the requisite
permits by the City to Grantee. As a condition of any permits so issued, the City officials
may impose such conditions and regulations as are necessary for the purpose of protecting
any structures in such Public Rights-of-Way, proper restoration of such Public Rights-of-
Way and structures, protection of the public and the continuity of pedestrian or vehicular
traffic. To the extent practicable and economically feasible, Grantee’s construction and
location of its facilities shall be of minimal impact to the City streets and sidewalks located
within the Public Rights-of-Way. All construction and maintenance of any and all of
Grantee’s facilities within the Public Rights-of-Way shall, regardless of who performs the
construction, be and remain Grantee’s responsibility.

10.1.2 Prior to beginning any construction, excavations, or significant repair, Grantee shall
provide the City with a construction schedule for work in the Public Rights-of-Ways as
required by the City’s permitting regulations. Further, Grantee shall meet with the City and
other franchise and master permit holders and users of the Public Rights-of-Way upon
written notice as determined by the City, to discuss options regarding scheduling and
coordinating construction in the Public Rights-of-Way.
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10.1.3 Grantee may make excavations in Public Rights-of-Way for any facility needed for
the maintenance or extension of Grantee’s Cable System. Whenever it is possible and
reasonably practicable to joint trench or share bores or cuts, Grantee shall work with other
providers, permittees and franchisees so as to reduce so far as possible the number of Public
Rights-of-Way cuts within the Franchise Area.

10.1.4 In the event that emergency repairs are necessary, Grantee will make best efforts to
contact the City’s Public Works Department prior to the repair, however Grantee may
initiate such emergency repairs, and shall apply for appropriate permits one (1) business
day after discovery of the emergency.

10.2  Location of Facilities.

Prior to any digging or excavating in the Public Rights-of-Way, Grantee shall follow
established procedures, including contacting the Utility Notification Center in Washington
and comply with all applicable State statutes regarding the One Call Locator Service
pursuant to Chapter 19.122 RCW. Within three (3) business days, unless otherwise
specified in federal, State or local regulations, after the City or any franchisee or permittee
of the City notifies Grantee of a proposed Public Right-of-Way excavation, Grantee shall,
at Grantee’s expense, mark on the surface all of its located underground facilities within
the area of the proposed excavation.

10.3 Restoration of Public Rights-of-Way.

10.3.1 When any opening is made by Grantee in a hard surface pavement in any Public
Rights-of-Way, Grantee shall promptly refill the opening and restore the surface as
required by its permit to a condition as good or better than existed prior to the opening
being made. The Grantee shall protect public and private property within the Public
Rights-of-Way from damage.

10.3.2 If Grantee excavates the surface of any Public Rights-of-Way, Grantee shall be
responsible for restoration in accordance with applicable regulations regarding the Public
Rights-of-Way and its surface within the area affected by the excavation. The City may,
after providing notice to Grantee, and Grantee’s failure to respond within the agreed upon
time, refill or repave any opening made by Grantee in the Public Rights-of-Way, and the
expense thereof shall be paid by Grantee. In the event Grantee does not repair a Public
Right-of-Way or an improvement in or to a Public Right-of-Way in a prompt timeframe or
as agreed to by the Public Works Director or any other department director as the City may
designate, the City may repair the damage and shall be reimbursed its actual cost within
thirty (30) days of submitting an invoice to Grantee. The cost of all repairs and restoration,
including the costs of inspection and supervision, shall be paid by Grantee. All of Grantee’s
work under this Franchise, and this Section in particular, shall be done in compliance with
all laws, regulations and ordinances of the City and State. All work by Grantee pursuant
to this Section shall be performed in accordance with applicable City standards.
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10.3.3 The Public Works Director or any other department director as the City may
designate shall have final approval of the condition of such streets and public places after
restoration.

10.4 Maintenance and Workmanship.

10.4.1 The Cable System shall be constructed and maintained in such a manner as not to
interfere with sewers, stormwater, water pipes or any other property of the City, or with
any other pipes, wires, conduits, pedestals, structures, or other facilities that may have been
laid in Public Rights-of-Way by, or under, the City’s authority.

10.4.2 Grantee shall provide and use any equipment and appliances necessary to control
and carry Grantee’s signals so as to prevent injury to the City’s property or property
belonging to any Person. Grantee, at its own expense, shall repair, renew, change and
improve its facilities to keep them in safe condition.

10.4.3 Grantee’s transmission and distribution Cable System, wires and appurtenances
shall be located, erected and maintained so as not to endanger or interfere with the lives of
Persons, or to unnecessarily hinder or obstruct the free use of Public Rights-of-Way, or
other public property.

10.4.4 Grantee shall give reasonable notice, of at least seven (7) business days, to private
property owners of underground construction work in adjacent Public Rights-of-Way.

10.5 Acquisition of Facilities.

Upon Grantee’s acquisition of facilities in any Public Rights-of-Way, or upon the addition
or annexation to the City of any area in which Grantee owns or operates any facility, such
facilities shall immediately be subject to the terms of this Franchise. Further, at the City’s
request, Grantee shall submit to the City a statement describing all facilities involved,
whether authorized by franchise, permit, license or other prior right, and specifying the
location of all such facilities to the extent Grantee has possession of such information.

10.6 Reservation of Public Rights-of-Way.

10.6.1 Relocation of Cable System for Public Works or Improvements. Nothing in this
Franchise shall prevent the City from constructing any public work or improvement. The
City may require Grantee to relocate the Cable System within the Public Right-of-Way
when reasonably necessary for construction, alteration, repair, or improvement of the
Public Right-of-Way for purposes of public welfare, health, or safety. Nothing contained
within this Franchise shall limit Grantee’s ability to seek reimbursement for relocation
costs when permitted pursuant to RCW 35.99.060. In the case of a joint relocation project,
Grantee shall be responsible for the cost of relocating its facilities. All such removal or
relocation shall be preceded by sixty (60) days written notice or such additional time as
may be provided by the City. Should Grantee fail to remove, adjust or relocate its facilities
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by the date established by the City’s written notice to Grantee, the City may affect such
removal, adjustment or relocation, and the expense thereof shall be paid by Grantee.

10.6.2 Movement of Cable System For and By the City. The City may remove or
disconnect Grantee’s facilities and equipment located in Public Rights-of-Way or on any
other property of the City in the case of fire, disaster or other emergency. Except during
an emergency, the City shall provide reasonable notice to Grantee prior to taking such
action and shall provide Grantee with the opportunity to perform such action. Following
notice by the City, Grantee shall remove, replace, relocate, modify or disconnect any of its
facilities or equipment within any Public Right-of-Way, or on any other property of the
City, except that the City shall provide at least sixty (60) days’ written notice of any major
capital improvement project that would require the removal, relocation, replacement,
modification or disconnection of Grantee’s facilities or equipment. If Grantee fails to
complete this work within the time prescribed and to the City’s satisfaction, the City may
cause such work to be done and bill the cost of the work to Grantee. Grantee shall remit
payment to the City within thirty (30) days of receipt of an itemized list of those costs. In
the case of relocation projects where the City hires and designates an independent
contractor to accommodate and coordinate the conversion of overhead utilities within a
City capital improvement project, if the Grantee decides to participate in the joint trench
opportunity then the Grantee shall enter into a separate agreement with the City that, at a
minimum, requires the Grantee to pay all design, permitting, administration, coordination,
and construction costs incurred by the City associated with the proportionate share of the
joint trench utilized by the Grantee and the level of effort required to design, permit,
administer, coordinate, and construct the joint utility trench to accommodate the Grantee’s
facilities.

10.6.3 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 cost of such temporary change must be paid by the permit holder, and Grantee may
require the estimated payment in advance.

10.6.4 Reimbursement of Costs. Grantee specifically reserves any rights it may have under
applicable law for reimbursement of costs related to undergrounding or relocation of the
Cable System, and nothing herein shall be construed as a waiver of such rights.

10.7 Public Rights-of-Way Vacation.

If any Public Rights-of-Way or portion thereof used by Grantee is vacated by the City
during the term of this Franchise, unless the City specifically reserves to Grantee the right
to continue the use of vacated Public Rights-of-Way, Grantee shall, without delay or
expense to the City, remove its facilities from such Public Rights-of-Way, and restore,
repair or reconstruct the Public Rights-of-Way where such removal has occurred and place
the Public Right-of-Way in such condition as it existed prior to Grantee’s removal of its
facilities. In the event of failure, neglect or refusal of Grantee, after thirty (30) days’ notice
by the City, to restore, repair or reconstruct such Public Rights-of-Way, the City may
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perform such work, or cause it to be performed, and the reasonable cost thereof, as found
and declared by the City, shall be paid by Grantee within thirty (30) days of receipt of an
invoice and documentation.

10.8 Removal of Discontinued Facilities.

Whenever Grantee intends to discontinue using any facility within the Public Rights-of-
Way, Grantee shall submit to the City a complete description of the facility and the date on
which Grantee intends to discontinue using the facility. Grantee may remove the facility
or request that the City allow it to remain in place. Notwithstanding Grantee’s request that
any such facility remain in place, the City may require Grantee to remove the facility from
the Public Rights-of-Way or modify the facility to protect the public health, welfare, safety
and convenience, or otherwise serve the public interest. The City may require Grantee to
perform a combination of modification and removal of the facility. Grantee shall complete
such removal or modification in accordance with a schedule set by the City. Until such
time as Grantee removes or modifies the facility as directed by the City, or until the City
accepts abandonment or 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 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. If Grantee abandons its facilities, the City may choose to use
such facilities for any purpose whatsoever including, but not limited to, Access Channel
purposes.

10.9 Hazardous Substances.

10.9.1 Grantee shall comply with all applicable State and federal laws, statutes, regulations
and orders concerning hazardous substances within the Public Rights-of-Way.

10.9.2 Upon reasonable notice to Grantee, the City 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 Franchise, Grantee shall also remove all residue of
hazardous substances related thereto.

10.10 Undergrounding of Cable.

10.10.1 Wiring.

(1) Where electric and telephone utility wiring is installed underground at the time of
Cable System construction, or when all such wiring is subsequently placed
underground, all Cable System lines, wiring and equipment shall also be placed
underground with other wireline service at no expense to the City. Related Cable
System equipment, such as pedestals, must be placed in accordance with applicable
City Code requirements and rules. In areas where electric or telephone utility wiring
are aerial, Grantee may install aerial cable, except when a property owner or
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resident requests underground installation and agrees to bear the additional cost in
excess of aerial installation.

(2) Grantee shall utilize existing poles and conduit wherever possible.

3) This Franchise does not grant, give or convey to Grantee the right or privilege to
install its facilities in any manner on specific utility poles or equipment of the City
or any other Person.

4) Grantee and the City recognize that situations may occur in the future where the
City may desire to place its own cable or conduit for Fiber Optic cable in trenches
or bores opened by Grantee. Therefore, if Grantee constructs, relocates or places
ducts or conduits in the Public Rights-of-Way it shall submit these plans to the City
in accordance with the City’s permitting process so as to provide the City with an
opportunity to request that Grantee place additional duct or conduit and related
structures necessary to access the conduit pursuant to RCW 35.99.070. Other than
submission of plans in accordance with the City’s permitting requirements, nothing
set forth herein shall obligate Grantee to slow the progress of any future
construction of the Cable System to accommodate the City. In addition, Grantee
agrees to cooperate with the City in any other construction by Grantee that involves
trenching or boring. The City shall be responsible for maintaining its respective
cable, conduit and Fiber Optic cable buried in Grantee’s trenches and bores under
this Section.

(%) The City shall not be required to obtain easements for Grantee.

(6) Grantee may participate with other providers in joint trench projects to relocate its
overhead facilities underground and remove its overhead facilities in areas where
all utilities are being converted to underground facilities. If funds from a Utility
Local Improvement District are provided to aerial providers to offset the cost of
undergrounding, excluding any entity operating under a tariff, Grantee’s costs shall
be proportionality paid for out of such funds.

10.10.2 Repair and Restoration of Property. If public property is disturbed or damaged by
Grantee arising out of or in connection with the provision of Cable Service, Grantee shall
promptly restore the property to its former condition. Public Rights-of-Way or other City
property shall be restored in a manner and within a timeframe approved by the City’s Public
Works Director, or his/her designee. If restoration of Public Rights-of-Way or other
property of the City is not satisfactorily performed within a reasonable time, the Public
Works Director, or his/her designee, may, after prior notice to Grantee, or without notice
where the disturbance or damage may create a risk to public health, safety or welfare, or
cause delay or added expense to a public project or activity, cause the repairs to be made
at Grantee’s expense and recover the cost of those repairs from Grantee. Within thirty (30)
days of receipt of an itemized list of those costs, including the costs of labor, materials and
equipment, Grantee shall issue payment to the City.
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10.11 Codes.

Grantee shall adhere to City codes that do not directly conflict with the specific provisions
of this Franchise. 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 with
the use of said public or private property.

10.12 Construction and Use of Poles.

Grantee shall use existing poles when the installation of facilities above-ground is
permitted. In the event Grantee cannot obtain the necessary poles and related facilities and
only in such event, then it may request permission from the City to install new poles and
associated improvements. Only upon issuance of permits from the City shall it be lawful
for Grantee to make excavations in the streets for the purpose of placing, erecting, laying,
maintaining, repairing and removing poles, conduits, supports for wires and conductors,
and any other facility needed for the maintenance or extension of the Cable System. All
poles of Grantee shall be erected between the curb and the sidewalk unless otherwise
designated by the proper authorities of the City, and each pole shall be set whenever
practicable at an extension lot line. The City shall have the right to require Grantee to
change the location of any pole, conduit, structure or other facility within Public Rights-
of-Way when, in the opinion of the City, the public convenience requires such change, and
the expense thereof shall be paid by Grantee.

10.13 Tree Trimming.

Upon obtaining a written permit from the City, if such a permit is required, Grantee may
prune or cause to be pruned, using proper pruning practices in accordance with such permit,
any tree in the Public Rights-of-Way that interferes with the Cable System. Grantee shall
be responsible for any damage caused by such trimming and shall make every attempt to
trim such trees and shrubbery in a fashion that maintains their aesthetic appeal and the
health of the tree. Grantee may not remove any trees without the express consent of the
City.

10.14 Standards.

10.14.1 All work authorized and required hereunder shall be done in a safe, thorough and
workman-like manner. Grantee shall comply with all federal, State and local safety
requirements, rules, regulations, standards, laws 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, Grantee must comply with the National
Electric Code, National Electrical Safety Code and Occupational Safety and Health
Administration (OSHA) Standards.

10.14.2 All installations of equipment shall be permanent in nature, and shall not interfere

with the travel and use of public places by the public during the construction, repair,
operation or removal thereof, and shall not obstruct or impede traffic.
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10.14.3 Grantee shall endeavor to maintain all equipment lines and facilities in an orderly
manner, including, but not limited to, the removal of bundles of unused cables.

10.15 Stop Work.

On notice from the City that any work is being conducted contrary to the provisions of this
Franchise, or in violation of the terms of any applicable permit, laws, regulations,
ordinances or standards, the work may immediately be stopped by the City. A stop work
order shall:

(1) Be in writing;

(1) Be given to the Person doing the work, or posted on the work site;

(2) Be sent to Grantee by mail at the address given herein;

3) Indicate the nature of the alleged violation or unsafe condition; and

4) Establish conditions under which work may be resumed.

10.16 Work of Contractors and Subcontractors.

Grantee’s contractors and subcontractors shall be bonded in accordance with local
ordinances, regulations and requirements. Work by contractors and subcontractors shall
be subject to the same restrictions, limitations and conditions as if the work were performed
by Grantee. Grantee shall be responsible for all work performed by its contractors and
subcontractors and others performing work on its behalf, and shall ensure that all such work
is performed in compliance with this Franchise and other applicable law, and shall be
jointly and severally liable for all damages caused by them. It is Grantee’s responsibility
to ensure that contractors, subcontractors or other persons performing work on Grantee’s
behalf are familiar with the requirements of this Franchise and other applicable laws
governing the work performed by them. When pulling permits, subcontractors must clearly
state their connection to Grantee.

10.18 Pole Transfers.

If Grantee leases a pole from a third party and such third party later abandons the pole, for
example by building a replacement pole, Grantee shall remove or relocate its facilities
within the Public Rights-of-Way within sixty (60) days of such notification from the third
party pole owner, provided that such other structure or place has been made available to
the Grantee with sufficient time to allow for the relocation, and provided further that if
Grantee needs additional time, that Grantee notify the City of the anticipated schedule.

10.19 Strand Mounted WiFi Facilities.
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10.19.1 Subject to the provisions of this Franchise and applicable safety and electrical
codes, Grantee is allowed to place strand mounted WiFi facilities on its own cables strung
between existing utility poles.

10.19.2 Grantee shall comply with the following requirements:

(1) Each strand mounted WiFi facility must be less than two and half (2.5) cubic feet
in volume;

(2) Only one strand mounted WiFi facility is permitted per cable strung between two
poles;

3) The WiFi strand mounted facilities shall be placed as close to the pole as technically
feasible and may not be placed more than six (6) feet from the pole or in that portion
of the Public Right-of-Way used for vehicular travel;

4) Grantee may not place an ancillary pole or ground mounted equipment to
accommodate such strand mounted WiFi facilities, unless in the case of ground
mounted equipment placed in pre-existing equipment cabinets;

(%) The strand mounted WiFi facilities must comply with any applicable FCC
requirements related to RF emissions and interference. Upon request, Grantee shall
validate that such device meets FCC standards by producing documentation
certified by an RF engineer; and

(6) Such strand mounted WiFi facilities must be removed if they cause a threat to
public health or safety.

10.19.3 The deployment of these strand mounted WiFi facilities shall not be considered
small wireless facilities. To the extent Grantee performs work in the Public Rights-of-Way
associated with the installation, maintenance, construction, repair or upgrade of these
strand mounted WiFi facilities, Grantee is required to obtain the appropriate permits
consistent with subsection 10.1.1. Further, such strand mounted facilities must be operated
as part of the Cable System.

ARTICLE 11. CABLE SYSTEM DESIGN.

11.1 Cable System Specifications.

Prior to the effective date of this Franchise, Grantee undertook a voluntary upgrade of its
Cable System to a fiber-to-the-node Cable System architecture, with fiber-optic cable
deployed from the Headend to the nodes and tying into a coaxial Cable System already
serving Subscribers. The Cable System is capable of delivering high quality signals that
meet or exceed FCC technical quality standards regardless of any particular manner in
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which the signal is transmitted. Grantee agrees to maintain the Cable System in a manner
consistent with, or in excess of these specifications throughout the term of this Franchise.

11.2  Closed Captioning.

Grantee shall install equipment so that all closed-captioned programming received by the
Cable System includes the closed caption signal so long as the closed caption signal is
provided consistent with FCC standards.

11.3  No Income Discrimination.

Grantee’s construction decisions shall be based solely upon legitimate engineering
decisions and shall be consistent with applicable law.

ARTICLE 12. TECHNICAL STANDARDS.

12.1  Technical Performance.

The technical performance of the Cable System shall meet or exceed all applicable
technical standards authorized or required by law, including FCC technical standards, as
they may be amended from time to time, regardless of the transmission technology utilized.
The City shall have the full authority permitted by applicable law to enforce compliance
with these technical standards.

12.2  Cable System Performance Testing.

12.2.1 Grantee shall provide to the City a copy of its current written process for resolving
written complaints about the quality of the video programming services signals delivered
to Subscriber and shall provide the City with any amendments or modifications to the
process at such time as they are made.

12.2.2 Grantee shall, at Grantee’s expense, maintain all aggregate data of Subscriber
complaints related to the quality of the video programming service signals delivered by
Grantee in the City for a period of at least one (1) year, and individual Subscriber
complaints from the City for a period of at least three (3) years, and make such information
available to the City at Grantee’s office upon reasonable request.

12.2.3 Grantee shall maintain written records of all results of its Cable System tests
performed by or for Grantee. Copies of such test results shall be provided to the City upon
reasonable request.

12.2.4 Grantee shall perform any tests required by the FCC.

12.3  Additional Tests.
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Where there exists other evidence that in the judgment of the City casts doubt upon the
reliability or technical quality of the Cable Service, the City shall have the right and
authority to require Grantee to test, analyze and report on the performance of the Cable
System within thirty (30) days of a request. Grantee shall fully cooperate with the City in
performing such testing and shall prepare the results and a report, if requested, within thirty
(30) days after testing. Such report shall include the following information:

(1) The nature of the complaint or problem which precipitated the tests;

(2) The Cable System component tested;

3) The equipment used, and procedures employed in testing;

4) The method, if any, in which such complaint or problem was resolved; and

(5) Any other information pertinent to said tests and analysis which may be required.

ARTICLE 13. SERVICE EXTENSION.

13.1 Service Availability.

13.1.1 In general, except as otherwise provided herein, Grantee shall provide a standard
aerial installation of Cable Service within seven (7) days of a request by any Person within
the Franchise Area. For standard underground installations, scheduling shall be done
within seven (7) days of a request for service. For purposes of this subsection, a request
shall be deemed made on the date of signing a service agreement, receipt of funds by
Grantee, receipt of a written request by Grantee or receipt by Grantee of a verified verbal
request. Grantee shall provide such service:

(1) With no line extension charge except as specifically authorized elsewhere in this
Franchise;

(2) At a non-discriminatory installation charge for a standard installation, from the
nearest engineered connection point, consisting of a one hundred twenty-five (125)
foot aerial drop or sixty (60) foot underground drop connecting to the exterior
demarcation point for Subscribers, with additional charges for non-standard
installations computed according to a non-discriminatory methodology for such
installations.

3) At non-discriminatory monthly rates for all Subscribers, excepting commercial
Subscribers, multiple dwelling unit bulk Subscribers and other lawful exceptions.

13.1.2 No Customer shall be refused service arbitrarily. However, for non-standard

installations of service to Subscribers, or a density of less than thirty (30) residences per
5280 aerial cable-bearing strand feet of trunk or distribution cable, or sixty (60) residences
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per 5280 underground trench feet of trunk or distribution cable, Cable Service may be made
available on the basis of a capital contribution in aid of construction, including cost of
material, labor and easements. Grantee may require that the payment of the capital
contribution in aid of construction borne by such potential Subscribers be paid in advance.
For the purpose of determining the amount of capital contribution in aid of construction to
be borne by the Grantee and Customers in the area in which service shall 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 cable-
bearing mile of its trunk or distribution cable and whose denominator equals thirty (30) for
an aerial extension or sixty (60) for an underground extension. Customers who request
service hereunder will bear the remainder of the construction and other costs on a pro rata
basis. Grantee may require that the payment of the capital contribution in aid of
construction borne by such potential Customers be paid in advance.

13.1.3 Grantee shall provide Cable Service to Multiple Dwelling Units in accordance with
an agreement with the property owner or owners, this Franchise and all applicable laws.

ARTICLE 14. STANDBY POWER AND EMERGENCY ALERT SYSTEM.

14.1 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 supplies that will supply back-up power of at least two (2) hours
duration throughout the distribution networks, and four (4) hours duration at all nodes and
hubs. In addition, throughout the term of this Franchise, 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. This outage plan and evidence of requisite implementation
resources shall be presented to the City no later than thirty (30) days following receipt of a
request, therefore.

14.2 Emergency Alert Capability.

14.2.1 In accordance with, and at the time required by, the provisions of FCC Regulations
or other federal or State requirements, as such provisions may from time to time be
amended, Emergency Alert System (“EAS”) implementation will be accomplished in
compliance with the Washington State EAS Plan and in compliance with Homeland
Security requirements or applications and any local EAS, if applicable.

14.2.2 Grantee shall ensure that the EAS is functioning properly at all times in accordance

with FCC regulations. It will test the EAS system periodically, in accordance with FCC
regulations.

ARTICLE 15. FRANCHISE BREACHES: TERMINATION OF FRANCHISE.
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15.1 Procedure for Remedying Franchise Violations.

15.1.1 Ifthe City believes that Grantee has failed to perform any material obligation under
this Franchise or has failed to perform in a timely manner, the City shall notify Grantee in
writing, stating with documented specificity, the nature of the alleged default. Grantee
shall have thirty (30) days from the receipt of such notice to:

(1) Respond to the City in writing, contesting the City’s assertion that a default has
occurred, and requesting a hearing in accordance with subsection 15.1.2, below;

(2) Cure the default; or

3) Notify the City in writing that Grantee cannot cure the default within the thirty (30)
days, because of the nature of the default. In the event the default cannot be cured
within thirty (30) days, Grantee shall promptly take all reasonable steps to cure the
default and notify the City in writing and in detail as to the exact steps that will be
taken and the projected completion date. Upon five (5) business days’ prior written
notice, either the City or Grantee may call an informal meeting to discuss the
alleged default. In such case, if matters are not resolved at such meeting, the City
may set a hearing, in front of the City’s hearing examiner, in accordance with
subsection 15.1.2 below, to determine whether additional time beyond the thirty
(30) day period to cure specified in this Section is in fact necessary, and whether
Grantee’s proposed completion schedule and steps are reasonable.

15.1.2 If Grantee does not cure the alleged default within the cure period provided in
subsection 15.1.1, or by the projected completion date set forth in subsection 15.1.1 (3), or
if Grantee denies the default and requests a hearing in accordance with subsection 15.1.1
(1), or if the City sets a hearing in accordance with subsection 15.1.1 (3), the hearing
examiner shall investigate said issues or the existence of the alleged default. The City shall
notify Grantee of the hearing in writing and such hearing shall take place no less than seven
(7) days after Grantee’s receipt of notice of the hearing. At the hearing, Grantee shall be
provided an opportunity to be heard, to present and question witnesses, and to present
evidence in its defense. At any such hearing, the City or the hearing examiner shall not
unreasonably limit Grantee’s opportunity to make a record that may be reviewed should
any final decision of the City be appealed to a court of competent jurisdiction. The
determination as to whether a default or a material breach of this Franchise has occurred
shall be within the City’s sole discretion, but any such determination shall be subject to
appeal to a court of competent jurisdiction.

15.1.3 If, after the public hearing in front of the hearing examiner, the hearing examiner
determines that a default still exists, the hearing examiner shall order, in writing, Grantee
to correct or remedy the default or breach within fourteen (14) days of the hearing
examiner’s order or within such other reasonable timeframe as the hearing examiner shall
determine. In the event Grantee does not cure the default within the time period set forth
in the hearing examiner’s order, the hearing examiner may:
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(1) Recommend to the City Council termination of this Franchise; or

(2) Recommend to the City Council that the City pursue any other legal or equitable
remedy available under this Franchise or applicable law.

15.1.4 The determination as to whether a violation of this Franchise has occurred pursuant
to this Section shall be within the sole discretion of the hearing examiner. Any such
determination by the hearing examiner shall be accompanied by a record, to which
Grantee’s contribution shall not be limited by the City or the hearing examiner (i.e., the
hearing examiner shall hear from any interested Persons and shall allow Grantee an
opportunity to be heard, to cross examine witnesses, to present evidence and to make
additions to the hearing record). Any such final determination made by either the hearing
examiner pursuant to subsection 15.1.3 (1) or the City Council pursuant to subsections
15.1.3 (2) or 15.1.3 (3) shall be subject to appeal to a court of competent jurisdiction. Such
appeal to the appropriate Court shall be taken within thirty (30) days of the issuance of the
final determination. The City shall receive notice from Grantee of any appeal concurrent
with any filing to a court of competent jurisdiction.

15.1.5 The intent of the parties is to require compliance with this Section before either party
may commence legal action in a court of competent jurisdiction.

15.2  Alternative Remedies.

15.2.1 No provision of this Franchise shall be deemed to bar the right of either party to
seek or obtain judicial relief from a violation of any provision of this Franchise or any rule,
regulation, requirement or directive promulgated thereunder. Neither the existence of other
remedies identified in this Franchise, nor the exercise thereof shall be deemed to bar or
otherwise limit the right of either party to recover monetary damages, as allowed under
applicable law, or to seek and obtain judicial enforcement of obligations by means of
specific performance, injunctive relief or mandate, or any other remedy at law or in equity.

15.2.2 The City specifically does not, by any provision of this Franchise, waive any right,
immunity, limitation or protection (including complete damage immunity) otherwise
available to the City, its officers, officials, board members, commissioners, agents, or
employees under federal, State, or local law including by example Section 635A of the
Cable Act. Grantee shall not have any monetary recourse against the City, or its officers,
officials, board members, commissioners, authorized agents or employees for any loss,
costs, expenses or damages arising out of any provision, requirement of this Franchise or
the enforcement thereof.

15.3 Assessment of Liguidated Damages.

Subject to Section 5.3:

15.3.1 The Performance Bond shall provide that funds will be paid to the City in an amount
equal to liquidated damages charged by the City resulting from payment for Grantee’s
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material acts or material omissions pursuant to this Franchise or resulting from a pattern of
repeated violations of any provisions of this Franchise.

15.3.2 In addition to the recovery of any monies owed by Grantee to the City or damages
to the City as a result of any material acts or material omissions by Grantee pursuant to this
Franchise; the City in its sole discretion may, after notice and opportunity to cure as
provided in Section 15.1, charge to and collect from the Performance Bond the following
liquidated damages.

(1) For failure to provide data, documents, reports or information or to cooperate with
the City during an application process or Cable System review or as otherwise
provided herein, the liquidated damages shall be $150 per day for each day, or part
thereof, such failure occurs or continues.

(2) For a material breach of the Customer Service Standards set forth in Section 6.1,
the liquidated damages shall be $150 per day for each day, or part thereof, such
failure occurs or continues.

3) For failure to comply with any of the material provisions of this Franchise, or other
City ordinance for which liquidated damages is not otherwise specifically provided
pursuant to this subsection (3), the liquidated damages shall be up to $350 per day
for each day, or part thereof, such failure occurs or continues.

15.3.3 Each violation of any material provision of this Franchise shall be considered a
separate violation for which separate liquidated damages can be imposed. Any liquidated
damages for any given violation shall be imposed upon Grantee for a maximum of ninety
(90) days in any given year.

15.3.4 The City and Grantee recognize the delays, expense and unique difficulties
involved in proving in a legal preceding the actual loss suffered by the City as a result of
Grantee’s breach of this Franchise. Accordingly, instead of requiring such proof, the City
and Grantee agree that Grantee shall pay to the City the sums set forth above for each day
that Grantee shall be in breach of the specific provisions of this Franchise. Such amounts
are agreed by both parties to be a reasonable estimate of the actual damages the City would
suffer in the event of Grantee’s breach of such provisions of this Franchise.

15.3.6 Collection of Liguidated Damages.

(1) The Performance Bond referred to in Section 5.3 may be drawn upon by the City
for breach of a material provision after notice and opportunity to cure.

(2) The City shall give Grantee written notice of any intent to withdraw under this
subsection. Within seven (7) days following receipt of such notice, Grantee shall
restore the Performance Bond to the amount required under this Franchise.
Grantee’s maintenance of the Performance Bond shall not be construed to excuse
unfaithful performance by Grantee or to limit the liability of Grantee to the amount
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of the Performance Bond or otherwise to limit the City’s recourse to any other
remedy available at law or in equity.

3) The assessment of liquidated damages does not constitute a waiver by the City of
any other right or remedy it may have under this Franchise or applicable law,
including its right to recover from Grantee any additional damages, losses, costs
and expenses that are incurred by the City by reason of the breach of this Franchise
or to seek specific performance.

4) Grantee’s maintenance of the security required herein or by applicable code shall
not be construed to excuse unfaithful performance by Grantee of this Franchise; to
limit liability of Grantee to the amount of the security; or to otherwise limit the
City’s recourse to any other remedy available at law or equity.

15.4 Revocation.

15.4.1 This Franchise may be revoked and all rights and privileges rescinded if a material
breach of this Franchise is not cured pursuant to Section 15.1, or in the event that:

(1) Grantee fails to perform any material obligation under this Franchise;

(2) Grantee attempts to evade or fails to perform any material provision of this
Franchise or to practice any fraud or deceit upon the City or Subscribers;

3) Grantee makes a material misrepresentation of fact in the negotiation of this
Franchise;

(4) Grantee abandons the Cable System, or terminates the Cable System’s operations;

(5) Grantee or an Affiliate challenge the legality or enforceability of this Franchise in
a judicial or administrative (for example, FCC) proceeding;

(6) Grantee fails to restore service to the Cable System after three (3) consecutive days
of an outage or interruption in service; except in the case of an emergency or during
a force majeure occurrence, or when approval of such outage or interruption is
obtained from the City, it being the intent that there shall be continuous operation
of the Cable System; or

(7) Grantee becomes insolvent, unable or unwilling to pay its debts, or is adjudged
bankrupt, or there is an assignment for the benefit of Grantee’s creditors, or all or
part of Grantee’s Cable System is sold under an instrument to secure a debt and is
not redeemed by Grantee within thirty (30) days from said sale.

15.4.2 Additionally, this Franchise 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
(at the option of the City and subject to applicable law) whether in a receivership,

01.28.2025 44 of 52 Comcast — City of North Bend

Page 80 of 108



EXHIBIT A

reorganization, bankruptcy or other action or proceeding, unless directed otherwise by a
court of competent jurisdiction.

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

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

(2) The purchaser has covenanted and agreed with the City to assume and be bound by
all of the terms and provisions of this Franchise.

15.5 Abandonment; Purchase of the Cable System.

15.5.1 If Grantee abandons its Cable System during the Franchise term, or fails to operate
its Cable System in accordance with any duty to provide continuous service to Subscribers
or Persons as required herein, the City, at its option, may (a) operate the Cable System; or
(b) designate another entity to operate the Cable System temporarily until Grantee restores
service under conditions acceptable to the City, or until this Franchise is revoked and a new
franchisee is selected by the City. Grantee shall reimburse the City for all reasonable costs,
expenses and damages incurred, including reasonable attorney fees, court expenses and
attributed expenses for work conducted by the City’s staff or authorized agents.

15.5.2 If at any time this Franchise lawfully terminates, the City shall have the option to
purchase the Cable System.

15.5.3 Grantee shall have no obligation to remove the Cable System where it utilizes the
system to provide other, permitted and lawful, non-cable services and or has obtained or is
in the process of obtaining a franchise or other local authority to maintain facilitates in the
public rights-of-way, or where Grantee is able to find a purchaser of the Cable System who
holds such authorization.

ARTICLE 16. FRANCHISE TRANSFER.

16.1 Transfer of Ownership or Control.

16.1.1 The Cable System and this Franchise 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 or change of control; 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 City, which consent shall be by the City Council, acting by
ordinance or resolution.
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16.1.2 Grantee shall promptly notify the City of any actual or proposed change in, or
transfer of, or acquisition by any other party of control of Grantee. The word “control” as
used herein is not limited to majority stockholders but includes actual working control in
whatever manner exercised. Every change, transfer or acquisition of control of Grantee
shall make this Franchise subject to cancellation unless and until the City shall have
consented in writing thereto.

16.1.3 The parties to the sale, change in control or transfer shall make a written request to
the City for its approval of a sale or transfer or change in control and shall furnish all
information required by law and the City.

16.1.4 In seeking the City’s consent to any change in ownership or control, the proposed
transferee or controlling entity shall indicate whether it:

(1) Has ever been convicted or held liable for acts involving deceit including any
violation of federal, State or local law or regulations, or is currently under an
indictment, investigation or complaint charging such acts;

(2) Has ever had a judgment in an action for fraud, deceit, or misrepresentation entered
against the proposed transferee by any court of competent jurisdiction;

3) Has pending any material legal claim, lawsuit, or administrative proceeding arising
out of or involving a cable system;

(4) Is financially solvent, by submitting financial data including financial statements
that are audited by a certified public accountant who may also be an officer of the
transferee or controlling entity, along with any other data that is lawfully required;
and

(5) Has the financial, legal and technical capability to enable it to maintain and operate
the Cable System for the remaining term of this Franchise.

16.1.5 The City shall act by ordinance or resolution on the request within one hundred
twenty (120) days of receipt of the FCC Form 394 application, provided it has received a
complete application. Subject to the foregoing, if the City 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 City agree to an extension of time.

16.1.6 Within thirty (30) days of any transfer or sale or change in control, if approved or
deemed granted by the City, Grantee shall file with the City a copy of the deed, agreement,
lease or other written instrument evidencing such sale or transfer of ownership or control,
certified and sworn to as correct by Grantee and the transferee or controlling entity, and
the transferee or controlling entity shall file its written acceptance agreeing to be bound by
all of the provisions of this Franchise, subject to applicable law. In the event of a change
in control, in which Grantee is not replaced by another entity, Grantee will continue to be
bound by all of the provisions of this Franchise, subject to applicable law, and will not be
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required to file an additional written acceptance. The approval of any change in control
shall not be deemed to waive any rights of the City to subsequently enforce noncompliance
issues relating to this Franchise. For purposes herein, to the extent that a change of control
involves an entity that was not an Affiliate prior to the contemplated transaction, the City’s
consent shall be required for such change in control.

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

16.1.8 Notwithstanding anything to the contrary in this subsection, the prior approval of
the City shall not be required for any sale, assignment, change in control or transfer of this
Franchise or Cable System to an Affiliate of Grantee, provided that the proposed assignee
or transferee must show financial responsibility as may be determined necessary by the
City and must agree in writing to comply with all of the provisions of this Franchise
including resolution of any non-compliance issues. Further, Grantee may pledge the assets
of the Cable System for the purpose of financing without the consent of the City; provided
that such pledge of assets shall not impair or mitigate Grantee’s responsibilities and
capabilities to meet all of its obligations under the provisions of this Franchise.

ARTICLE 17. PROHIBITED PRACTICES AND NOTICES.

17.1 Preferential or Discriminatory Practices Prohibited.

Grantee shall not discriminate in hiring, employment or promotion on the basis of race,
color, ethnic or national origin, religion, age, sex, sexual orientation, or physical or mental
disability. Throughout the term of this Franchise, Grantee shall fully comply with all equal
employment and non-discrimination provisions and requirements of federal, State and
local laws, and rules and regulations relating thereto.

17.2  Notices.

All notices shall be in writing and shall be sufficiently given and served upon the
other party by hand delivery, first class, registered or certified mail, return receipt requested,
postage prepaid, or by email or other reputable overnight courier service and addressed as follows:

at the effective date of this Franchise:
Grantee’s address shall be:

Government Affairs
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Comcast Cable Communications Management, LLC
900 132nd Street SW
Everett, WA 98204

City’s address shall be:

Director of Public Works
City of North Bend

920 SE Cedar Falls Way
North Bend, WA 98045

With a Copy To:

Kendra Rosenberg, City Attorney
Kenyon Disend, PLLC

11 Front Street South

Issaquah, WA 98027

ARTICLE 18. MISCELLANEOUS PROVISIONS.

18.1 Cumulative Rights.

Subject to applicable law, all rights and remedies given to the City by this Franchise or
retained by the City herein shall be in addition to and cumulative with any and all other
rights and remedies, existing or implied, now or hereafter available to the City, at law or in
equity, and such rights and remedies shall not be exclusive, but each and every right and
remedy specifically given by this Franchise or otherwise existing or given may be exercised
from time to time and as often and in such order as may be deemed expedient by the City
and the exercise of one or more rights or remedies shall not be deemed a waiver of the right
to exercise at the same time or thereafter any other right or remedy.

18.2  Costs to be Borne by Grantee.

Grantee shall pay for all costs of publication of this Franchise, and any and all notices prior
to any public meeting or hearing provided for pursuant to this Franchise.

18.3 Binding Effect.

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

18.4  Authority to Amend.

This Franchise may be amended at any time by written agreement between the parties.
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18.5 Venue.

This Franchise is governed by and shall be construed under the laws of the State of
Washington, excluding its choice-of-law rules. Any action arising out of or relating in any
way to this Franchise shall be initiated in the Superior Court of King County, Washington
or the Federal Court of the Western District of Washington.

18.6 Governing Laws.

This Franchise shall be governed, construed and enforced in accordance with the laws of
the State of Washington (as amended), the Cable Act as amended, any applicable rules,
regulations and orders of the FCC, as amended, and any other applicable local, State and
federal laws, rules, and regulations, as amended. Except as provided in Section 2.3.2 or
otherwise in this Franchise, Ordinance No. 1081 is hereby repealed and of no further force
or effect. To the extent there is a conflict between this Franchise and any City ordinance
or resolution, the terms and provisions of this Franchise shall control.

18.7 Captions.

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

18.8 No Joint Venture.

Nothing in this Franchise creates or is intended to create any partnership, joint venture, or
principal-agent relationship or other arrangement between Grantee and the City. Neither
party is authorized to nor act toward third Persons or the public in any manner that would
indicate any such relationship with the other. The parties intend that the rights, obligations,
and covenants in this Franchise and its collateral instruments are enforceable exclusively
by the City and Grantee, and their successors and assigns. No term or provision of this
Franchise has been included for the benefit of any Person not a party hereto, and no such
Person has a right or cause of action hereunder, unless explicitly provided herein. Further,
Grantee is not granted any express or implied right or authority to assume or create any
obligation or responsibility on behalf of or in the name of the City. Nothing in this Section
18.8 precludes an assignment as provided for at Section 16.1 of this Franchise.

18.9 Waiver.

The failure of the City at any time to require performance by Grantee of any provision
hereof shall in no way affect the right of the City hereafter to enforce the same. Nor shall
the waiver by the City of any breach of any provision hereof be taken or held to be a waiver
of any succeeding breach of such provision, or as a waiver of the provision itself or any
other provision.
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18.10 Severability.

If any word, article, section, subsection, paragraph, provision, condition, clause, or
sentence set forth herein, or its application to any person or circumstance (collectively
referred to as “Term”), is found by a court or agency of competent jurisdiction to be illegal,
invalid, or unconstitutional for any reason, the remaining Terms of this Franchise shall
remain in full force and effect unless to do so would be inequitable or would result in a
material change in the rights and obligations of the parties hereunder.

18.11 Compliance with Federal, State and Local Laws.

Grantee shall comply with applicable federal, State and local laws, rules and regulations,
now existing or hereafter adopted.

18.12 Force Majeure.

In the event Grantee is prevented or delayed in the performance of any of its obligations
herein due to unforeseen circumstances beyond its control, including, but not limited to,
acts of God, acts of terrorism, war, riots, civil disturbances, natural disasters, floods,
tornadoes, earthquakes, severe weather conditions, employee strikes, and unforeseen labor
conditions not attributable to Grantee’s employees, Grantee may not be held in default or
subject to liability for delay and associated damages of any provisions of this Franchise
affected thereby.

If Grantee believes that circumstances beyond its control or by reason of a force majeure
occurrence have prevented or delayed its compliance with the provisions of this Franchise,
Grantee shall provide documentation as reasonably required by the City to substantiate the
Grantee’s claim. Grantee may thereafter have a reasonable time, under the circumstances,
to perform the affected obligation under this Franchise or to procure a substitute for such
obligation which is reasonably satisfactory to the City, but Grantee shall nonetheless
perform to the maximum extent it is able to perform and shall take reasonable steps within
its power to correct such cause(s) in as expeditious a manner as possible and bring itself
back into compliance with this Franchise without unduly endangering the health, safety,
and integrity of the Grantee’s employees or property, or the health, safety, and integrity of
the public, Public Rights-of-Way, public property, or private property.

18.13 Entire Agreement.

This Franchise contains all covenants and agreements between the City and Grantee
relating in any manner to this Franchise, use and occupancy of the Public Rights-of-Way,
and other matters set forth in this Franchise. No prior agreements or understanding
pertaining to the same, written or oral, are valid or of any force or effect, and the covenants
and agreement of this Franchise may not be altered, modified, or added to except in writing
signed by the City and Grantee and approved by the City in the same manner as the original
Franchise was approved.
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18.14 Attorneys’ Fees.

If any action or suit arises in connection with this Franchise, attorneys’ fees, costs and
expenses in connection therewith shall be paid in accordance with the determination by the
court of competent jurisdiction.

18.15 Action of the City or Grantee.

In any action mandated or permitted under the terms of this Franchise, City and Grantee
shall act in a reasonable and timely manner. Furthermore, in any instance where approval
or consent is required under the terms of this Franchise, such approval or consent shall not
be unreasonably withheld.

18.16 Acceptance.

Within sixty (60) days of receipt of an executed Franchise from the City, this Franchise
shall be accepted by Grantee by filing with the City Clerk an unconditional, written
acceptance of all the terms, provisions and conditions of this Franchise, in a form
substantially similar to Exhibit B attached hereto. In addition to the written acceptance,
Grantee shall furnish the additional insured endorsements and certificates of insurance
required pursuant to Section 5.2 and the Performance Bond pursuant to Section 5.3. The
failure of Grantee to file such an acceptance shall be deemed a rejection by Grantee and
this Franchise shall then be voidable at the discretion of the City.

ARTICLE 19. EFFECTIVE DATE.

This Franchise, being an exercise of a power specifically delegated to the City legislative body, is
not subject to referendum, and shall take effect five (5) days after the passage and publication of
an approved summary thereof consisting of the title.

[REST OF PAGE INTENIONALLY LEFT BLANK]

01.28.2025 51 of 52 Comcast — City of North Bend

Page 87 of 108



EXHIBIT A

IN WITNESS WHEREQF, this Franchise Agreement has been executed by the duly authorized
representatives of the parties as set forth below, as of the date set forth below:

For Franchising Authority:

Mary Miller, Mayor Date
City of North Bend, WA

For Comcast Cable Communications Management, LL.C:

Keith Turner, Regional Senior Vice President Date
Pacific Northwest Region

01.28.2025 52 of 52 Comcast — City of North Bend

Page 88 of 108



EXHIBIT A

EXHIBIT “B”
(Acceptance of Franchise)

Franchise issued pursuant to Ordinance No.

I, , am the ,
and am the authorized representative to accept the above-referenced Franchise on behalf
of Comcast Cable Communications Management
LLC In my capacity as

, and not individually, I certify that this Franchise and
all terms and conditions thereof are accepted by Comcast Cable Communications
Management, LLC, without qualification or reservation and that Comcast Cable
Communications Management, LLC unconditionally guarantee(s) performance of all such
terms and conditions.

DATED this day of , 2026

By

Its
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MORTH BEND City Council Agenda Bill

easy to reach. . .hard to leave

Agenda Date: July 21, 2026 AB26-062

Subject: AB26-062 - Ordinance Authorizing Franchise Agreement with Level 3 Communications
Department/ Cost Impact:  N/A

Committee/  Tom Mohr, Director Fund Source: N/A

Individual: Timeline: Immediate

Attachments: 1. Ordinance Authorizing Franchise Agreement with Level 3 Communications

2. Exhibit A - Franchise Agreement with Level 3 Communications

Summary Statement:

In March of 2000, the North Bend City Council approved a Master use Permit/Agreement No. 1378
which allowed Level 3 Communications, LLC, to use city streets and other public rights of way for its
poles, wires, lines, conduits, cables and accessory facilities to sell and distribute their systems. The
agreement had a 20-year term and expired in 2020.

The City Attorney has reviewed and negotiated the attached Franchise Agreement with Level 3
Communications, LLC. The agreement establishes standards for operation, maintenance, permitting,
safety, insurance, and compliance with city codes while allowing Level 3 Communications, LLC to
continue operating its facilities within the ROW. The franchise does not grant exclusive rights and does
not impose a financial cost to the city.

The attached new franchise agreement reflects updates to the substantive terms of the agreement with
Level 3 Communications, LLC. Section 2.3 of the franchise agreement sets forth a 10-year term,
commencing on the effective date of the enabling ordinance before the City Council. Level 3
Communications, LLC management and legal staff have reviewed and approved the attached franchise
agreement.

A second and final reading is scheduled for the August 4th, 2026, City Council meeting.

Applicable Brand Guidelines:
e Consistent delivery of quality basic services

Committee Review and Recommendation:

This item was reviewed by the Transportation and Public Works Committee during their June 23, 2026
meeting and was recommended for approval and placement on the Main Agenda for the July 21, 2026
City Council meeting and Consent Agenda for the second reading at the August 4, 2026 City Council
meeting.

Recommended Action:

City of North Bend, 920 SE Cedar Falls Way, North Bend, WA 98045 http://northbendwa.gov
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MOTION to approve AB26-062, setting for a second reading and consideration by the City Council the
ordinance to approve a Franchise Agreement with Level 3 Communications, LLC at the regularly
scheduled August 4, 2026, City Council meeting.

Record of Council Action:
Meeting Date Action Vote
July 21, 2026

City of North Bend, 920 SE Cedar Falls Way, North Bend, WA 98045 http://northbendwa.gov
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ORDINANCE

AN ORDINANCE OF THE CITY OF NORTH BEND,
WASHINGTON, GRANTING A FRANCHISE TO LEVEL
3 COMMUNICATIONS, LLC; PROVIDING FOR
SEVERABILITY; AND ESTABLISHING AN EFFECTIVE
DATE

WHEREAS, Level 3 Communications, LLC has requested a franchise with the City of
North Bend; and

WHEREAS, attached hereto as Exhibit A is the franchise negotiated between the City of
North Bend and Level 3 Communications, LLC; and

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF NORTH BEND,
WASHINGTON, DOES HEREBY ORDAIN AS FOLLOWS:

Section 1. Adoption: The City Council hereby approves and adopts the franchise set forth
in Exhibit A attached hereto and by this reference is fully incorporated herein.

Section 2. Severability: Should any section, paragraph, sentence, clause, or phrase of this
ordinance, or its application to any person or circumstance, be declared unconstitutional or
otherwise invalid for any reason, or should any portion of this ordinance be pre-empted by
state or federal law or regulation, such decision or pre-emption shall not affect the validity
of the remaining portions of this ordinance or its application to other persons or
circumstances.

Section 3. Effective Date: This ordinance shall be published in the official newspaper of
the City and shall take effect and be in full force five (5) days after the date of publication.

ADOPTED BY THE CITY COUNCIL OF THE CITY OF NORTH BEND,
WASHINGTON, AT A REGULAR MEETING THEREOF, THIS 4™ DAY OF
AUGUST, 2026.

CITY OF NORTH BEND: APPROVED AS TO FORM:

Mary Miller, Mayor Kendra Rosenberg, City Attorney
ATTEST/AUTHENTICATED:

Published:

Effective:

Susie Oppedal, City Clerk

Ordinance
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TELECOMMUNICATIONS FRANCHISE
between the City of North Bend and Level 3 Communications, LL.C

THIS TELECOMMUNICATIONS FRANCHISE (this “Franchise”) is entered into on
, 2026, by and between the City of North Bend (the “City”) and
Level 3 Communications, LLC, a limited liability company (“Grantee”).

Section 1. Grant of Franchise.

The City hereby grants to Grantee, its heirs, successors, legal representatives, and assigns, subject
to the terms and conditions hereinafter set forth, the right, privilege, and authority to construct,
operate, maintain, restore, replace, acquire, sell, and lease its Facilities within the Public Ways of
the City.

A. “Facilities” as used in this Franchise means authorized plant equipment, fixtures,
appurtenances, and other facilities necessary to furnish and deliver telecommunications services,
including but not limited to wires, lines, conduits, cables, communication and signal lines, braces,
poles, guys, anchors, cabinets, manholes, handholes, pedestals, vaults, and all attachments,
appurtenances, and appliances necessary or incidental to the distribution and use of Services (as
hereinafter defined).

B. “Public Ways” means land acquired or dedicated for public roads and streets, but
does not include: (1) State highways; (2) land dedicated for roads, streets, and highways not
opened and not improved for motor vehicle use by the public; (3) structures, including poles and
conduits, located within the right-of-way; (4) federally granted trust lands or Forest Board trust
lands; (5) lands owned or managed by the State Parks and Recreation Commission; or (6) federally
granted railroad rights-of-way acquired under 43 USC 912 and related provisions of federal law
that are not open for motor vehicle use.

C. Location of Franchise Area. The authority granted herein is to occupy and use the
Public Ways throughout the City (the "Franchise Area"). The Grantee is authorized to place its
Facilities in the Public Ways only consistent with this Franchise, the North Bend Zoning Code, the
Comprehensive Plan, the Design and Construction Standards and the North Bend Municipal Code
as they now exist and are hereinafter amended (collectively the “Codes”). As described in Section
5, construction is not authorized without the appropriate City permits. Nothing contained herein
shall be construed to grant or convey any right, title, or interest in the Public Ways of the City to
the Grantee other than for the purpose of providing telecommunications services, and this franchise
shall not be construed as any warranty of title. Grantee hereby agrees that it plans to provide
“Services” and defined to mean “telecommunications service” as that term is defined under
applicable federal and Washington law, including the transmission, between or among points
specified by the user, of information of the user’s choosing, without change in the form or content
of the information as sent and received, using wireline, fiber-optic, or other similar transmission
facilities. Services may include, without limitation, high-speed data transport, fiber-based
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transmission services, internet protocol-enabled transmission services, conduit and dark fiber
leasing, and data transport services, to the extent such offerings constitute telecommunications
services and not cable services or information services under applicable law.

D. Terms, Conditions, and Provisions of the NBMC. All rights granted hereunder are
subject to the terms, conditions, and requirements of certain Chapters of the North Bend Municipal
Code, or hereinafter referred to as “NBMC” including NBMC 12.24 and NBMC 19.06 concerning
work in the right-of-way and franchised utilities in the right-of-way, respectively, unless this
Franchise specifically provides to the contrary. In the event that a conflict exists between the terms
of this Franchise and the terms of NBMC Chapters 12.24 and 19.06, the terms of this Franchise
shall control.

E. No Wireless Communications Facilities or Cable Services. This Franchise does not
grant Grantee the right to install and/or operate Wireless Communication Facilities. As used herein,
“Wireless Communications Facilities” means those wireless communication facilities as defined
in NBMC Chapter 18.70.040(K). Any entity that seeks to install and/or operate such Wireless
Communication Facilities must have an independent franchise to use the Public Ways outside of
this Franchise. Further, this Franchise does not grant the right to offer cable services as defined in
47 U.S.C. § 522(6). Any entity that seeks to install and/or operate such cable services must have
an independent franchise to use the Public Ways outside of this Franchise.

F. No Access to City-Owned Property. No right to install any facility, infrastructure,
wires, lines, cables, or other equipment, on any City property other than the Public Ways, or upon
private property without the owner’s consent, or upon any City, public or privately owned poles
or conduits is granted herein. Nothing contained within this Franchise shall be construed to grant
or convey any right, title, or interest in the Public Way of the City to Grantee other than for the
purpose of providing the Services, or to subordinate the primary use of the right-of-way as a public
thoroughfare. If Grantee desires to expand the Services provided within the City in a manner
inconsistent with this Franchise, it shall request a written amendment to this Franchise. If Grantee
desires to use City owned property, including poles and structures within the Public Ways, it shall
enter into a separate lease or license agreement with the City.

G. Leased Capacity. Grantee shall have the right, without prior City approval, to offer
or provide fiber capacity or bandwidth to other carriers, resellers, customers, or subscribers
consistent with this Franchise; provided, however, that Grantee shall remain responsible for
compliance with this Franchise.

H. Nonexclusive Grant.

This Franchise shall not in any manner prevent the City from constructing, operating, and/or
maintaining telecommunication systems or facilities of its own or entering into other similar
agreements or franchises in, under, on, across, over, through, along or below any Public Ways of
the City. Further, this Franchise shall in no way prevent or prohibit the City, consistent with
applicable law, from using any of its Public Ways or affect its jurisdiction over them or any part of
them, and the City shall retain power to make all necessary changes, relocations, repairs,
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maintenance, establishment, improvements, and dedication of the same as the City may deem fit,
including the dedication, establishment, maintenance, and improvement of all new Public Ways.

Section 2. Term of Franchise.

The term of this Franchise shall be for a period of ten (10) years from the Effective Date and shall
automatically renew for two (2) five-year renewal terms, unless either party provides at least 90
days written notice not to renew prior to the expiration of the then current renewal term.

Section 3. Location of Telecommunications Network Facilities.

A. Location of Facilities. Grantee may locate its Facilities anywhere within the
Franchise Area consistent with the City’s applicable Code requirements and the City’s Design and
Construction Standards. Grantee shall not be required to amend this Franchise to construct or
acquire Facilities within the Franchise Area, provided that Grantee does not expand its Services
beyond those described in Section 1.A.

Section 4. Relocation of Facilities.

A. Relocation Requirement. To the extent required by law, including RCW 35.99.060,
Grantee agrees and covenants at its sole cost and expense, to protect, support, temporarily
disconnect (where doing so will not cause a customer service outage or disrupt 911 service, and,
if required, upon approval of the Washington Utilities and Transportation Commission), relocate,
or remove from any Public Way any of its Facilities when so required by the Public Works Director
upon his/her determination that such relocation or removal of Facilities is necessary for (1) the
construction, repair, maintenance or installation of any City or other public improvement in or
upon the Public ways or (2) the operations of the City or other governmental entity in or upon the
Public Ways. The City shall provide Grantee at least ninety (90) days written notice prior to such
relocation or removal of Facilities.

B. Notice and Relocation Process. If the City determines that the Public Improvement
Project necessitates the relocation of Grantee’s existing Facilities, the City shall provide Grantee
in writing with a date by which the relocation shall be completed (the “Relocation Date”)
consistent with RCW 35.99.060(2). For purposes of herein, “Public Improvement Project” shall
mean a capital improvement project within the Franchise Area that requires the relocation of
Facilities within the Franchise Area, is funded by the City (either with its own funds or with other
public monies obtained by the City for such capital improvement project) and is undertaken by the
City. In calculating the Relocation Date, the City shall consult with Grantee and consider the
extent of Facilities to be relocated, the services requirements, and the construction sequence for
the relocation, within the City’s overall project construction sequence and constraints, to safely
complete the relocation. Grantee shall complete the relocation by the Relocation Date, unless the
City or a reviewing court establishes a later date for completion, as described in RCW
35.99.060(2). To provide guidance on this notice process, the City will make reasonable efforts to
involve Grantee in the predesign and design phases of any Public Improvement Project. After
receipt of the written notice containing the Relocation Date, Grantee shall relocate such Facilities
to accommodate the Public Improvement Project consistent with the timeline provided by the City
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and at no charge or expense to the City, except as otherwise permitted by RCW 35.99.060. Such
timeline may be extended by a mutual agreement.

C. Locate Facilities. Upon request of the City or of a third-party performing work on
behalf of the City in the Public Ways and in order to facilitate the design of the Public Ways,
Grantee agrees, at City’s sole cost and expense, to locate and, if reasonably determined necessary
by the City, to excavate and expose its Facilities for inspection, subject to reasonable scheduling,
safety considerations, and mutual coordination between the City and Grantee, so that the Facilities’
location may be taken into account in the improvement design. The decision as to whether any
Facilities need to be relocated in order to accommodate the Public Improvement Project shall be
made by the City upon review of the location and construction of Grantee’s Facilities. The City
shall provide Grantee at least sixty (60) days’ written notice prior to any excavation or exposure
of Facilities.

D. Third Party Requests for Relocation. The provisions of this Section shall in no
manner preclude or restrict Grantee from making any arrangements it may deem appropriate when
responding to a request for relocation of its Facilities for projects that are not Public Improvement
Projects, including recovering costs for relocation from private parties or other entities that do not
control the Public Ways. Grantee shall not be required to pay for the relocation of Grantee’s
equipment, and may require advance payment for costs and expense from a third party, to the
extent such removal or relocation is made at the request or in support of the activities of such third
party; the City shall make the same a permitting condition of the third party’s permit(s).

E. Contractor Delay Claims. Grantee agrees to work cooperatively with the City, other
franchisees and/or utilities, and the City’s third-party contractor with respect to the Public
Improvement Project. Upon a notification of a delay due solely to Grantee’s actions or inactions,
Grantee agrees to work cooperatively with the City, other Grantees and utilities, and the City’s
third-party contractor to resolve such issues. Except in the case of a Force Majeure Event, if
Grantee breaches its obligations under Section 4 with respect to relocating its Facilities within the
Franchise Area by the Relocation Date, and to the extent such breach causes a delay in the work
being undertaken by the Public Improvement Project that results in a claim by the City’s third party
contractor(s) for costs, expenses and/or damages that are directly caused by such delay and are
legally required to be paid by the City (each, a “Contractor Delay Claim”), the City may at its sole
option: (1) tender the Contractor Delay Claim to Grantee for defense and indemnification in
accordance with Section 4.F and Section 9; or (2) require that Grantee reimburse the City for any
such actual and documented costs, expenses, and/or damages that are legally required to be paid
by the City to its third-party contractor(s) as a direct result of the Contractor Delay Claim; provided
that, if the City requires reimbursement by Grantee under this subsection, the City shall first give
Grantee written notice of the Contractor Delay Claim and give Grantee the opportunity to work
with the third-party contractor(s) to resolve the Contractor Delay Claim provided that Grantee shall
not be liable for consequential, speculative, or indirect damages.
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F. Indemnification. Except to the extent caused by the City, its elected and appointed
officers, officials, employees, agents, engineers, consultants, volunteers, and representatives,
Grantee will indemnify, defend, and hold harmless the City, in accordance with the provisions of
Section 9, against any and all claims, suits, actions, damages, or liabilities for delays on City
construction projects to the extent caused by or arising out of the failure of Grantee to remove or
relocate its Facilities in a timely manner and that are not caused by a Force Majeure Event.

G. City’s Costs. If Grantee fails, neglects, or refuses to remove or relocate its
Facilities as directed by the City as described in this Section 4, except for in Section 4.D, then,
after providing Grantee an additional thirty (30) days’ notice and Grantee’s continued failure to
comply as directed, the City may perform such work or cause it to be done, and the City’s costs
shall be paid by Grantee pursuant to Section 7.

H Survival. The provisions of this Section 4 shall survive the expiration or termination
of this Franchise for so long as Grantee continues to have Facilities in the Public Ways.

Section 5. Work in the Public Ways.

A. All work performed shall be in compliance with all local, state, and federal laws,
including but not limited to the requirements in NBMC Chapters 12.24 and 19.06. Permits,
including but not limited to rights-of-way permits, must be obtained from the City and if
applicable, the state and or federal agencies for any work performed in the Public Ways. Grantee
shall provide the City with at least ten (10) working days’ advance notice prior to commencing any
non-emergency work in the Public Ways, unless otherwise stated in the permit. Grantee shall not
unnecessarily obstruct the passage or proper use of the Public Ways, and all work by Grantee in
any area covered by this Franchise and as described in this Section shall be performed in
accordance with applicable Codes.

B. During any period of relocation, construction, or maintenance, all surface
structures, if any, shall be erected and used in such places and positions within the Public Ways
and other public properties so as to interfere as little as is reasonably possible with the free passage
of traffic (including but not limited to motor vehicles, pedestrians, and bicycles) and the free use
of adjoining property. Grantee shall at all times post and maintain proper site safety including but
not limited to the use of barricades, traffic control devices, and temporary paving, and make
reasonable efforts to comply with all applicable safety and American Disability Act regulations
during such period of construction as required by NBMC 12.24.070, general ordinances of the City
or state of federal laws, including RCW 39.04.180 for the construction of trench safety systems.

C. Grantee’s contractors and subcontractors shall be licensed and bonded in
accordance with the City’s ordinances, regulations, and requirements. Work by contractors and
subcontractors is subject to the same restrictions, limitations, and conditions as if the work were
performed by a grantee. Grantee shall be responsible for all work performed by its contractors and
subcontractors and others performing work on its behalf as if the work were performed by it and
shall ensure that all such work is performed in compliance with this Franchise and applicable law.
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D. Upon request, Grantee shall provide the City with a schedule of their proposed
construction activities in, around, or that may affect the rights-of-way. Grantee shall meet with the
City and other franchise holders and users of the rights-of-way annually or upon written notice as
determined by the City, to schedule and coordinate construction in the rights-of-way. All
construction locations, activities, and schedules shall be coordinated, as ordered by the City to
minimize public inconvenience, disruption or damages.

Section 6. Restoration After Construction.

A. Grantee shall comply with the restoration requirements provided in NBMC
12.24.230 and otherwise as described in the applicable permit(s). The Public Works Director or
designee shall have final approval of the completeness of all restoration work and Grantee shall
warrant said restoration work for a period of 2 years.

B. In the event Grantee damages a Public Way or improvement in or to a Public Way
and does not repair a Public Way or an improvement in or to a Public Way or if such work does
not comply with the permit, then after providing Grantee with thirty (30) days prior notice and
Grantee’s continued failure to repair the damage, the City may repair the damage and shall be
reimbursed its actual cost within thirty (30) days of submitting an invoice to Grantee.

C. Whenever the construction, installation or excavation of Facilities authorized by
this Franchise has caused or contributed to a condition that appears to substantially impair the
lateral support of the adjoining street or public place, or endangers the public, an adjoining public
place, street utilities or City property, the Public Works Director may provide Grantee written
notice and direct Grantee, at Grantee’s own expense, to take reasonable action to protect the public,
adjacent public places, City property or street utilities, and such action may include compliance
within a prescribed time. In the event that Grantee fails or refuses to promptly take the actions
directed by the City, or fails to fully comply with such directions, or if emergency conditions exist
which require immediate action, before the City can timely provide written notice to Grantee to
request that Grantee effect the immediate repair, the City may access the Facilities and take such
reasonable actions as are necessary to protect the public, the adjacent streets, or street utilities, or
to maintain the lateral support thereof, or reasonable actions regarded as necessary safety
precautions, and Grantee shall be liable to the City for the costs thereof.

7. Recovery of Costs.

A. To the extent permitted under applicable law, Grantee shall be subject to all permit
fees associated with activities undertaken through the authority granted in this Franchise or under
the laws of the City. Where the City incurs reasonable costs and expenses for review, inspection,
or supervision of activities undertaken through the authority granted in this Franchise or any
ordinances relating to the subject for which a permit fee is not established, including but not limited
to outside attorneys, consultants, City staff and City Attorney’s office, then, to the extent permitted
by applicable law, Grantee shall reimburse the City directly for any and all costs within thirty (30)
days after receiving an invoice documenting said costs and expenses in sufficient detail to
demonstrate that they were necessary to perform the aforementioned actions. As used in this
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Agreement, the word “costs” or “expenses” shall mean the actual, reasonable and documented
costs or expenses incurred.

B. Grantee shall pay a fee for the actual administrative expenses incurred by the City
that are related to the receiving and approving this Franchise pursuant to RCW 35.21.860,
including the costs associated with the City’s legal costs incurred in drafting and processing this
Franchise. To the extent permitted by applicable law, Grantee shall pay all costs of publication of
this Franchise and any and all notices prior to any public meeting or hearing in connection with
this Franchise.

C. Grantee shall reimburse the City for any costs incurred by the City in performing
work for Grantee that Grantee is obligated to perform under this Franchise, including acting in
response to an emergency involving Grantee’s Facilities, if Grantee’s failure continues after
Grantor has provided Grantee at least thirty (30) days prior written notice and opportunity to cure.

D. To the extent permitted by applicable law, Grantee shall reimburse the City for the
Grantee’s proportionate share of all actual expenses incurred by the City in planning, constructing,
installing, repairing or altering any City facility as a result of the construction or the presence in
the Public Way of the Grantee’s telecommunications facilities.

E. The time of City employees shall be charged at their respective rate of salary,
including overtime if applicable, plus benefits and reasonable overhead. Any other costs will be
billed proportionately on an actual cost basis. All billings will be itemized so as to specifically
identify the costs and expenses for each project for which the City claims reimbursement. A charge
for the actual costs incurred in preparing the billing may also be included in said billing. The billing
may be on a monthly basis, and the City shall provide Grantee with the City’s itemization of costs
at the conclusion of each project for information and reimbursement purposes.

F. All costs reimbursable to the City pursuant to this Agreement shall be paid within
sixty (60) days after Grantee’s receipt of an itemized invoice documenting such costs and expenses
in sufficient detail to demonstrate that they were necessary to perform the aforementioned action.

Section 8. Reservation of Rights.

A. Grantee hereby warrants that its operations as authorized under this Franchise are
those of a service provider as defined in RCW 35.21.860. As a result, the City will not impose a
franchise fee under the terms of this Franchise. The City hereby reserves its right to impose a
franchise fee on Grantee if Grantee’s operations as authorized by this Franchise change such that
the statutory prohibitions of RCW 35.21.860 no longer apply, or if statutory prohibitions on the
imposition of such fees are removed; provided that (i) the City will give one hundred eighty (180)
days’ notice to invoke this provision, (ii) the parties agree to follow the modification procedure in
Section 12, and (iii) any franchise fee under this section shall be prospective in nature. In either
instance, the City also reserves its right to require that Grantee obtain a separate Franchise for its
change in use. Nothing contained herein shall preclude Grantee from challenging any such new
fee or separate agreement under applicable federal, state, or local laws.
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B. Grantee agrees that, if, in the future, Grantee provides telephone business services
or wireless telephone services under this Franchise that are taxable, the Grantee shall pay to the
City the rate applicable to such taxable services under NBMC 5.06.090 and 5.06.100, respectively
and consistent with state and federal law. The parties agree that if there is a dispute regarding tax
payments that the process in NBMC 5.05.140 shall control. In that event, the City may not enforce
remedies under Section 13 or commence a forfeiture or revocation process pursuant to Section 15
until the dispute is finally resolved either consistent with NBMC 5.05.140 or by judicial action and
then only if the Grantee does not comply with such resolution. The parties agree however, that
nothing in this Franchise shall limit the City's power of taxation as may exist now or as later
imposed by the City as may be permitted by law. This provision does not limit the City's power to
amend NBMC 5.05 or 5.06 as may be permitted by law.

Section 9. Indemnification.

A. Except to the extent caused by the City, its elected and appointed officers, officials,
employees, agents, engineers, consultants, volunteers, and representatives, Grantee hereby
releases, and agrees to indemnify, defend and hold harmless the City, its elected and appointed
officers, officials, employees, agents, engineers, consultants, volunteers, and representatives from
any and all claims, costs, judgments, awards, or liability to any person, for injury or death of any
person or damage to property to the extent caused by or arising out of the negligent acts or
omissions of Grantee, its agents, servants, officers, or employees by virtue of Grantee’s exercise
of the rights granted herein, or in any franchise or permit. These indemnification obligations shall
extend to claims that are not reduced to a suit and any claims that may be compromised, prior to
the culmination of any litigation or the institution of any litigation.

B. Inspection or acceptance by the City of any work performed by Grantee at the time
of completion of construction shall not be grounds for avoidance of any of these covenants of
indemnification. Provided that Grantee has been given prompt written notice by the City of any
such claim, said indemnification obligations shall extend to claims which are not reduced to a suit
and any claims which may be compromised prior to the culmination of any litigation or the
institution of any litigation. The City has the right to defend or participate in the defense of any
such claim at its own costs and has the right to approve any non-monetary settlement or other
compromise of any such claim.

C. Should a court of competent jurisdiction determine that the franchise is subject to
RCW 4.24.115, then, in the event of liability for damages arising out of bodily injury to persons
or damages to property caused by or resulting from the concurrent negligence of the Grantee and
the City, its officers, officials, employees, and volunteers, the Grantee’s liability shall be only to
the extent of the Grantee’s negligence. It is further specifically and expressly understood that the
indemnification provided constitutes the Grantee’s waiver of immunity under Industrial Insurance,
RCW Title 51, solely for the purposes of this indemnification. The obligations of Grantee under
this subsection shall be mutually negotiated by the parties, and Grantee shall acknowledge that the
City would not enter into a franchise without Grantee’s waiver.
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D. The City shall promptly notify Grantee of any claim or suit and request in writing
that Grantee indemnify the City. Grantee may choose counsel to defend the City subject to the
City’s consent which shall not be unreasonably withheld and consistent with this subsection. City’s
failure to notify and request indemnification shall not relieve Grantee of any liability that Grantee
might have, except to the extent that such failure prejudices Grantee’s ability to defend such claim
or suit. In the event that Grantee refuses the tender of defense in any suit or any claim, as required
pursuant to this Franchise, and said refusal is subsequently determined by a court having
jurisdiction (or such other tribunal that the parties shall agree to decide the matter), to have been a
wrongful refusal on the part of Grantee, Grantee shall pay all of the City’s reasonable costs for
defense of the action, including all expert witness fees, costs, and attorney’s fees, and including
costs and fees incurred in recovering under this indemnification provision.

E. If separate representation to fully protect the interests of both parties is necessary,
such as a conflict of interest between the City and the counsel selected by Grantee to represent the
City, then the Grantee and City shall immediately meet and confer and determine whether
alternative counsel or other alternative is possible to resolve the concern. If no alternative is
agreeable to the parties, upon the prior written approval and consent of Grantee that such a conflict
requires the City to retain separate counsel, the City shall have the right to employ separate counsel
in any action or proceeding and to participate in the investigation and defense thereof, and

Grantee shall pay the reasonable fees and expenses of such separate counsel, except that
Grantee shall not be required to pay the fees and expenses of separate counsel on behalf of the City
for the City to bring or pursue any counterclaims or interpleader action, equitable relief, restraining
order or injunction. The City’s fees and expenses shall include all out-of-pocket expenses, such as
consultants and expert witness fees, and shall also include the reasonable value of any services
rendered by the counsel retained by the City but shall not include outside attorneys’ fees for
services that are unnecessarily duplicative of services provided the City by Grantee. Grantee and
the City shall cooperate and cause their employees and agents to cooperate with each other in the
defense of any such claim and the relevant records of each party shall be available to the other
party with respect to any such defense.

F. Notwithstanding any other provisions of this section, Grantee assumes the risk of
damage to its Facilities located in the Public Ways from activities conducted by the City, its
officials, officers, agents, employees and contractors, except to the extent any such damage or
destruction is caused by or arises from the negligence or malicious act on the part of the City, its
officials, officers, agents, employees or contractors. Except for the indemnity obligations under
this Franchise, in no event shall the City or Grantee be liable for any indirect, incidental, special,
consequential, exemplary, or punitive damages, including by way of example and not limitation
lost profits, lost revenue, loss of goodwill, or loss of business opportunity in connection with its
performance or failure to perform under the Franchise.

G. The provisions of this Section 9 shall survive the expiration, revocation, or
termination of this Franchise.

Section 10. Insurance.
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A. Grantee shall secure and maintain the following liability insurance policies insuring
Grantee and including the City as an additional insured as their interest may appear under this
Agreement against claims for injuries to persons, death or damages to property which may arise
from or in connection with the exercise of the rights, privileges and authority granted to Grantee:

1. Commercial general liability insurance with limits of $3,000,000 per occurrence
for bodily injury and property damage and $10,000,000 general aggregate including
premises-operations, products-completed operations, stop gap liability, personal injury and
advertising injury, and liability assumed under an insured contract and liability arising from
explosion, collapse or underground property damage. The policy shall have limits of:

2. Commercial Automobile liability insurance in the amount of $2,000,000
combined single limit each accident for bodily injury and property damage covering all
owned, non-owned, hired and leased vehicles.

3. Worker’s compensation within statutory limits and employer’s liability insurance
with limits of $1,000,000 each accident/disease/policy limit.

4. Contractors Pollution liability insurance with a limit of $2,000,000 per
occurrence, and $2,000,000 in the aggregate. Grantee may self-insure for Contractors
Pollution liability insurance.

B. The liability insurance policies required by this Franchise shall be maintained by
Grantee throughout the term of the Franchise, and such other period of time during which the
Grantee is operating in the Public Ways without a franchise or is engaged in the removal of its
Facilities. The commercial general liability and commercial automobile liability insurance policies
shall include the City, and its elected and appointed officers, officials, agents, employees,
representatives, engineers, consultants and volunteers as additional insureds as their interest may
appear under this Agreement. The Grantee shall provide a certificate of insurance (COI), together
with the blanket additional insured endorsement(s) to the City, upon acceptance of the Franchise.
Payment of deductibles and self-insured retentions shall be the sole responsibility of the Grantee.
The insurance required by this Franchise shall apply separately to each insured against whom a
claim is made or suit is brought. Grantee’s insurance shall be primary insurance with respect to the
City, its officers, officials, employees, agents, consultants, and volunteers. Any insurance, self
insurance, or self-insured pool coverage maintained by the City shall be excess of Grantee’s
insurance and shall not contribute with it. Receipt by the City of any certificate or evidence of
insurance showing less coverage than required is not a waiver of Grantee’s obligations to fulfill
the requirements.

D. Grantee’s maintenance of insurance or its scope of coverage as required herein shall not
be construed to limit the liability of the Grantee to the specific coverage provided by such insurance
or otherwise limit the City’s recourse to any remedy available at law or in equity. Further, Grantee’s
maintenance of insurance policies required by this Franchise shall not be construed to excuse
unfaithful performance by Grantee.
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E. As of the Effective Date of this Franchise, Grantee is not self-insured except for
pollution insurance. Should Grantee wish to become self-insured at the levels outlined in this
Franchise at a later date for insurance coverage other than pollution liability insurance and property
damage insurance, Grantee must provide the City with thirty (30) days advanced written notice of
its intent to self-insure. Grantee shall comply with the following:

(1) provide the City, upon request, a copy of Grantee’s most recent audited financial
statements;

(i1) Grantee is responsible for all payments within the self-insured retention; and

(ii1)) Grantee assumes all defense and indemnity obligations as outlined in the
indemnification section of this Franchise.

F. The City may review all insurance limits once every calendar year during the Term,
and may make reasonable adjustments in the limits upon thirty (30) days’ prior written notice to
Grantee. Grantee shall then issue a certificate or other evidence of insurance to the City showing
compliance with these adjustments.

Section 11. Security; Bonds. Security Fund. Grantee shall establish a security fund (“Security
Fund”) in the amount of $10,000.00 by providing a bond reasonably acceptable to the City to
guarantee the full and complete performance of the requirements of this Franchise, the
requirements of NBMC Chapter 19.06, and to guarantee payment of any costs, expenses, damages,
or loss the City pays or incurs, including civil penalties, because of any failure attributable to
Grantee to comply with the codes, ordinances, rules, regulations, or permits of the City.

12. Modification. The City and Grantee reserve the right to modify the terms and conditions
of this Franchise upon written agreement of both parties to such modification. The City reserves
the right at any time to request Grantee to agree to amend this Franchise to conform to any hereafter
enacted, amended, or adopted federal or state statute or regulation relating to the public health,
safety, and welfare, or relating to roadway regulation, or a City ordinance enacted pursuant to such
federal or state statute or regulation upon providing Grantee with thirty (30) days written notice of
its action setting forth the full text of the amendment and identifying the statute, regulation, or
ordinance requiring the amendment. If the parties do not reach agreement as to the terms of the
amendment within six (60) days of the call for negotiations unless the parties mutually agree to
extend such timeline, the parties shall submit the issue to non-binding mediation. If such mediation
is unsuccessful, the parties may then submit the issue to a court of competent jurisdiction.

Section 13. Remedies to Enforce Compliance.

A. In addition to any other remedy provided in this Franchise or within NBMC Chapter
19.06, the City and Grantee reserve the right to pursue any remedy to compel the other party and/or
its successors and assigns to comply with the terms hereof, and the pursuit of any right or remedy
shall not prevent them from thereafter declaring a default, or revocation for breach of the
conditions herein as provided in the North Bend Municipal Code or as allowed by law. All rights
and remedies provided herein shall be in addition to and cumulative with any and all other rights
and remedies available to the City or Grantee. Such rights and remedies shall not be exclusive, and
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the exercise of one or more rights or remedies shall not be deemed a waiver of the right to exercise
at the same time or thereafter any other right or remedy. The parties reserve the right to seek and
obtain injunctive relief with respect to this Franchise to the extent authorized by applicable law
and that the execution of this Franchise shall not constitute a waiver or relinquishment of such
right. The parties agree that in the event a party obtains injunctive relief, neither party shall be
required to post a bond or other security and the parties agree not to seek the imposition of such a
requirement.

B. If Grantee violates or fails to comply with any of the material provisions of this
Franchise, or should Grantee fail to heed or comply with any notice given to Grantee under the
provisions of this Franchise, the City shall provide Grantee with written notice and an opportunity
to cure such violation as follows: the City shall provide Grantee with written notice specifying
with reasonable particularity the nature of any such breach and the Grantee shall undertake all
commercially reasonable efforts to cure such breach within thirty (30) days of receipt of
notification. If Grantee does not cure the breach within thirty (30) days, then the Public Works
Director or the City Council may elect that in lieu of revocation and without any prejudice to any
other legal rights and remedies, to pursue other remedies, the City may: (1) suspend the issuance
of additional permits; (2) obtain an order from the Superior Court having jurisdiction compelling
Grantee to comply with the provisions of this Franchise; or (3) pursue other remedies as permitted
by law. To the extent permitted by applicable law, the rights granted under this Franchise may be
revoked or forfeited.

C. If the City shall violate or fail to comply with any of the provisions of this
Franchise, the Grantee shall provide the City with written notice specifying with reasonable
particularity the nature of any such breach and the City shall undertake all commercially reasonable
efforts to cure such breach within thirty (30) days of receipt of notification. If the breach is not
cured within the specified time, or the City does not comply with the specified conditions, the
Grantee may, at its discretion, (1) terminate this Franchise, or (2) pursue other remedies as
permitted by law.

D. If the parties reasonably determine the breach cannot be cured within (30) thirty
days, the parties may agree to a longer cure period.

Section 14.  Non-Waiver. The failure of a party to insist upon strict performance of any of the
covenants and agreements of this Franchise or to exercise any option herein conferred in any one
or more instances, shall not be construed to be a waiver or relinquishment of any such covenants,
agreements or option or any other covenants, agreements or option.

Section 15. Survival. All of the obligations, conditions and requirements of Section 1.C Section
5, Section 6, Section 10, Section 11, Section 12, Section 25 and Section 27.B of this Franchise
arising by reason of any occurrence taking place during the term of this Franchise shall survive the
expiration or termination of this Franchise, and any renewals or extensions thereof.

Section 16. Severability. In the event that any one or more of the provisions contained herein
shall, for any reason, be held to be invalid, illegal or unenforceable in any respect by a court of
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competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
provisions of this Franchise.

Section 17. Notice. Any notice required or permitted under this Franchise shall be in writing, and
shall be delivered personally, delivered by a nationally recognized overnight courier, or sent by
registered or certified mail, return receipt requested, to the other party at the address listed below.
If such notice, demand or other communication shall be served personally, service shall be
conclusively deemed made at the time of such personal service. If such notice, demand or other
communication is given by overnight delivery, it shall be conclusively deemed given the day after
it was sent to the party to whom such notice, demand or other communication is to be given. If
such notice, demand or other communication is given by mail, it shall be conclusively deemed
given three (3) days after it was deposited in the United States mail addressed to the party to whom
such notice, demand or other communication is to be given. City: City of North Bend, Attn:
Director of Public Works, 920 SE Cedar Falls Way, North Bend, WA 98045. Grantee: Level 3
Communications, LLC, Attn: AT&T Legal Department, 931 14 Street, Denver, CO 80202.

Section 18. Entire Agreement. This Franchise constitutes the entire understanding and agreement
between the parties as to the subject matter herein and no other agreements or understandings,
written or otherwise, shall be binding upon the parties upon execution of this Franchise.

Section 19. Eminent Domain. This Franchise is subject to the power of eminent domain. In any
proceeding under eminent domain, this Franchise itself shall have no value.

Section 20. Vacation. If at any time the City, by ordinance, vacates all or any portion of the area
affected by this Franchise, the City shall not be liable for any damages or loss to the Grantee by
reason of such vacation; provided, however, that the City shall notify the Grantee in writing not
less than sixty (60) days before considering such vacation and shall work with Grantee where
possible in securing an easement to allow the Facilities to remain in place. Upon Grantee’s entry
into an easement for the Facilities, this Franchise shall no longer apply with respect to such vacated
area. If an easement cannot be retained, or any other accommodation made for the Facilities to
remain (e.g., a ground lease or license agreement) Grantee’s relocation from the affected parcel
shall be governed by section 4 of this Agreement.

Section 21. Signs and Symbols. Except for labels marking equipment, all signs or symbols placed
by Grantee shall be subject to the prior approval of the City. In the event Grantee shall place signs
or symbols where they are visible from the street and not acceptable to the City, the City may
demand the immediate removal of such signs or symbols and the refusal of Grantee to comply
with such demand within will constitute a breach of this Franchise, thereby entitling the City to
exercise any available legal remedy and to remove the signs or symbols. Grantee is not permitted
to install any lighting on its Facilities unless required by the FAA or FCC.

Section 22. Compliance with All Applicable Laws. The parties agree to comply with all present
and future federal and state laws, ordinances, rules and regulations. Nothing herein shall be deemed
to restrict the City’s ability to adopt and enforce all necessary and appropriate ordinances
regulating the performance of the conditions of this Franchise, including any valid ordinance made
in the exercise of its police powers in the interest of public safety and for the welfare of the public.
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The City shall have the authority at all times to reasonably control by appropriate regulations the
location, elevation, manner of construction and maintenance of Facilities by Grantee, and Grantee
shall promptly conform with all such regulations, unless compliance would cause Grantee to
violate other requirements of law or the terms of this Franchise. Grantee further expressly
acknowledges that following the approval of this Franchise, the City may modify its Codes and
such Code modifications shall apply to Grantee’s Facilities, except that existing Facilities may be
maintained by Grantee per regulations in effect at the time of installation as approved in the permit
and plan for said installation. In the event of a conflict between the provisions of this Franchise
and any other generally applicable ordinance(s) enacted under the City’s police power authority,
such other ordinances(s) enacted under the City’s police powers shall take precedence over the
provisions set forth herein.

Section 23. Attorneys’ Fees. If a suit or other action is instituted in connection with any
controversy arising out of this Franchise, the prevailing party shall be entitled to recover all of its
costs and expenses, including such sum as the court may judge as reasonable for attorneys’ fees,
costs, expenses and attorneys’ fees upon appeal of any judgment or ruling.

Section 24. Hazardous Substances. Grantee shall not introduce or use any hazardous substances
(chemical or waste), in violation of any applicable law or regulation, nor shall Grantee allow any
of its agents, contractors or any person under its control to do the same. Except to the extent caused
by the City, its elected and appointed officers, officials, employees, agents, engineers, consultants,
volunteers, and representatives, Grantee will be solely responsible for and will defend, indemnify
and hold the City, its agents and employees harmless from and against any and all direct claims,
costs and liabilities including reasonable attorneys’ fees and costs, to the extent arising out of or in
connection with the cleanup or restoration of the property associated with Grantee’s use, storage,
or disposal of hazardous substances or the use, storage or disposal of such substances by Grantee’s
agents, contractors or other persons acting under Grantee’s control.

Section 25. Licenses, Fees, and Taxes. Prior to constructing the Facilities, Grantee shall obtain a
business or utility license from the City, if so required by the NBMC and applicable law. Except
as otherwise provided in this Franchise or any applicable law, Grantee shall pay promptly and
before they become delinquent, all taxes on personal property and improvements owned or placed
by Grantee and shall pay all license fees and public utility charges relating to the conduct of its
business; shall pay for all permits, licenses, and zoning approvals, shall pay any other applicable
tax unless documentation of exemption is provided to the City and shall pay utility taxes and
license fees imposed by the City.

Section 26. Assignment or Transfers of Grant. Ownership or control of a telecommunication
system or franchise may, directly or indirectly, be transferred or assigned or disposed of by sale,
lease, merger, consolidation or other act of the Grantee, by operation of law or otherwise, without
the prior written consent of City, but written notice to the City is required. In the event that a
transfer, assignment, or disposal of Grantee’s ownership is approved by the Washington Utilities
and Transportation Commission (“WUTC”), the City will be deemed to have consented to such
transfer for purposes of any WUTC case docket or other proceeding. Grantee will provide City
with a copy of any such WUTC approval.
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Section 27. Miscellaneous.

A. City and Grantee respectively represent that its signatory is duly authorized and has
full right, power, and authority to execute this Franchise.

B. This Franchise shall be construed in accordance with the laws of the State of
Washington. Venue for any dispute related to this Franchise shall be the United States District
Court for the Western District of Washington, or King County Superior Court.

C. Section captions and headings are intended solely to facilitate the reading thereof.
Such captions and headings shall not affect the meaning or interpretation of the text herein.

D. Where the context so requires, the singular shall include the plural and the plural
includes the singular.

E. Grantee shall be responsible for obtaining all other necessary approvals,
authorizations and agreements from any party or entity from whom it is leasing utility poles.

F. This Franchise may be enforced at both law and equity.
G. This Franchise may be executed in counterparts, each of which shall be deemed an
original.

H. Grantee acknowledges that it, and not the City, shall be responsible for Grantee’s
Facilities’ compliance with all marking and lighting requirements of the FAA and the FCC. Except
to the extent caused by the City, its elected and appointed officers, officials, employees, agents,
engineers, consultants, volunteers, and representatives, Grantee shall indemnify, defend and hold
the City harmless from any fines or other liabilities to the extent caused by Grantee’s failure to
comply with such requirements. Should Grantee or the City be cited by either the FCC or the FAA
because the Grantee’s Facilities is not in compliance and should Grantee fail to cure the conditions
of noncompliance within the timeframe allowed by the citing agency, then, after providing Grantee
with thirty (30) days prior written notice and opportunity to cure and Grantee’s continued failure
to cure, the City may either terminate this Franchise immediately on notice to Grantee or proceed
to cure the conditions of noncompliance at Grantee’s expense.

L. Neither party shall be required to perform any covenant or obligation in this
Franchise, or be liable in damages to the other party, so long as the performance of the covenant
or obligation is delayed, caused or prevented by a Force Majeure Event. A "Force Majeure Event"
is defined for purposes of this Franchise as circumstances that are beyond a party’s reasonable
control, and include strikes, lockouts, sit-down strike, unusual transportation delays, riots, floods,
washouts, explosions, earthquakes, fire, storms, weather (including inclement weather which
prevents construction), acts of the public enemy, wars, terrorism, insurrections, pandemics, and
any other similar event.

J. All of the provisions, conditions, regulations and requirements contained in this
Franchise shall further be binding upon the heirs, successors, executors, administrators, legal
representatives and assigns of Grantee and all privileges, as well as all obligations and liabilities
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of Grantee shall inure to its heirs, successors and assigns equally as if they were specifically
mentioned wherever Grantee is named herein.

Section 28.  Acceptance. This Franchise and the rights, privileges and authority granted
hereunder shall take effect and be in force from and after the Effective Date of this Franchise.
Unless executed by Grantee prior to the City’s execution, Grantee shall execute this Franchise
within sixty (60) days after the City’s execution of this Franchise. Such written acceptance shall
be accompanied by the memorandum of insurance and additional insured endorsement specified
in Section 10, the bonding requirements in Section 11, and the reimbursement to the City pursuant
to Section 7.B. This Franchise is voidable unless accepted in writing with the required
memorandum of insurance, bond, and reimbursement by Grantee within this sixty (60) days.

Section 29.  Effective Date. This Franchise, being an exercise of a power specifically delegated
to the City legislative body, is not subject to referendum, and shall take effect five (5) days after
the passage and publication of an approved summary thereof consisting of the title

IN WTINESS WHEREOF, the parties have executed this License Agreement as of the date first
written above.

Level 3 Communications, LL.C City of North Bend
By: By:

Name: Jamie Nickerson Name:

Title: Director, ROW & Dark Fiber Title:

Date: Date:
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