
RESOLUTION NO. 1225

A RESOLUTION CONSENTING TO THE TRANSFER OF CONTROL OF
WILLAMETTE CABLE TV INC., FROM COLUMBIA CAIU,E OF

OREGON TO TCI CABLEVISION OF OREGON.

WHEREAS, the City of Wilsonville is a member of the Metropolitan Area

Communications Commission; and

WHEREAS, in 1982, the member jurisdictions of the Metropolitan Area

Communications Commission (MACC) entered into a Cable Communication System

Franchise Agreement (Franchise Agreement) with Storer Metro Communications, Inc.

(Storer) to operate a cable television system which includes service to citizens of the City of

Wilsonville; and

WHEREAS, in 1986, the members of MACC approved the transfer of the cable

television franchise from Storer to Tidel Communications, Inc., (Tidel) , and authorized

Tidel's assignment of franchise operation to Willamette Cable TV, Inc., (Willamette), a

corporation Wholly owned at the time by Tidel; and

WHEREAS, in 1988, the members of MACC approved an amendment to the

Franchise Agreement, approved a transfer of the franchise from Tide! to Willamette, and

further approved a transfer of control of Willamette, whereby Willamette became Wholly

owned by Columbia Cable of Oregon, a Delaware general partnership (Columbia); and

WHEREAS, the Franchise Agreement and the amendments thereto listed on

Attachments 1 and 2 and the additional agreements listed on Attachments 1 and 2 are

refelTed to herein as the "Franchise Agreement"; and

WHEREAS, pursuant to Section 3.5 and Section 3.6 of the Franchise Agreement,

Willamette has requested the member jurisdictions' consent to the transfer control of

Willamette, whereby Willamelte would become wholly owned by TCI of Oregon Inc.

(TCIO) and upon consummation of the transaction (the date on which the transaction is

consummated being referred to herein as the "Closing DateH
), Willamelte is expected to

change its name to TCI ofTualatin Valley, Inc.; and
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WHEREAS, Willamette and TCla have requested the consent of the MACC

member jurisdictions to the transfer of control of Willamette by filing a Federal

Communication commission (FCC) Form 394 with MACC and each member jurisdiction;

and

WHEREAS, federal law establishes a procedure for local authorities to review

requests for transfer of control of the cable television franchise and assess the legal,

technical, and fmancial ability of the transferee to operate the franchise under the terms and

conditions of the Franchise Agreement; and

WHEREAS, MACC Staff has reviewed the FCC Form 394 and has requested

certain additional information of TCra and has determined that TCla has the legal,

technical and financial qualifications to operate the cable system according to the terms and

conditions of the Franchise Agreement, and by adoption of MACC Resolution 95-8,

attached as Exhibit "A" and incorporated herein by this reference, recommended to its

member jurisdictions that they consent to the transfer of control of Willamette; and

WHEREAS, the consent of the MACC member jurisdictions shall be conditioned

upon the receipt by MACC of a Guarantee from TCra in the form attached to MACC

Resolution 95-8 wherein TCra will guarantee performance of the franchise obligation of

Willamette; and

WHEREAS, as of the date of this resolution, this member jurisdiction is not aware

of any breach of the Franchise that would result in a tennination of the Franchise, and as of

tins resolution, Columbia is in compliance with the tem1S and conditions of the Franchise to

the best knowledge of this member jurisdiction; and

WHEREAS, the Franchise Agreement as described on Attachments 1 and 2 expires

011 February 10, 1999, and to the best knowledge of this MACC member jurisdiction

represents the entire understanding of MACe, the member jurisdictions, and WilIarnette

and, furthermore, to the best knowledge of this MACC member jurisdiction. WilIarnette

has made no conunitmenlc; and owes no obligations to this member jUrisdiction other than

those specifically stated in the Franchise Agreemcnt as dcscribed on Attachmcnts 1 and 2:;

and
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WHEREAS, the City Council deems it to be in the furtherance of the pUblic interest

and welfare of its citizens to consent to the transfer ofcontrol ofWillamette;

NOW, THEREFORE, THE CITY OF WILSONVILLE RESOLVES AS

FOLLOWS:

1. The City of Wilsonville hereby consents to the transfer of control of

Willamette Cable TV, Inc., on the Closing Date whereby Willamette would become a

corporation wholly owned by TCI Cablevision ofOregon.

2. This consent is contingent upon the unanimous consent of the MACe

member jurisdictions to the transfer and upon MACC's receipt of the Guarantee.

3 . The Mayor is authorized to file an executed true and correct copy of this

resolution with MACC.

ADOPTED by the City Council of the City of Wilsonville at a regular meeting

thereof this 16th day of October, 1995, and filed with the Wilsonville City Recorder this

same date.

~ .a --RJA-/~ ,/
GERALD A. KRUMMEL, Mayor

ATTEST:

~r:~'
Sandra C. King, City Reco~

SUMMARY OF VOTES:

Mayor Krummel Yes

Councilor Lehan Yes

Councilor Hawkins Yes

Councilor Leo Yes

Councilor Leahy Yes
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EXHIBIT A
METROPOLITAN AREA COMMUNICAT[ONS COMMISSION

RESOLUTION 95-8

A RESOLUTION RECOMMENDING TO THE 'MEMBER JURISDICTIONS OF THE METROPOLITAN AREA
COMMUNICATIONS COMMISSION lliATlliEY CONSENT TO THE TRANSFER OF CONTROL OF WIl:'LAMmE
CABLE lV, INC. FROM COLUMBIA CABLE OF OREGON TO TCI CABLEVISION OF OREGON.

WHEREAS, in 1982, the member jwrisdictions of the Metropolitan Area Communications Commission (MACC) entered
into aCable Communication System Franchise Agreement (Franchise Agreement) with Storer Metro Communications,
Inc. (Storer); and

WHEREAS, in 1986, the members of MACC approved the transfer of the cable television franchise from Storer to TIdel
Communications, Inc., (TIdel), and'authorized TIdel's assignment of franchise operation to Willamette Cable TV, Inc.
(Willamette). acorporation wholly owned at that time by TIdel; and

WHEREAS, in 1988, the members of MACC approved an amendment to the Franchise Agreement, approved the
transfer of the franchise from lidel to Willamette, and further approved a transfer of control of Willamette, whereby
Willamette became Wholly owned by Columbia Cable of Oregon, a Delaware general partnership (Columbia); and

WHEREAS, the Franchise Agreement and the amendments thereto listed on Attachments 1and2and the additional
agreements listed on Attachments 1and 2are referred to herein as the "Franchise Agreement."

. '

WHEREAS, pursuant to Section 3.5 and Section 3.6 of the Franchise Agreement, Willamette has requested the
member jurisdictions' consent to the transfer of control of Willamette, whereby Willamette would become wholly owned
by TCIO and upon consummation of the transaction, Willamette is expected to change its name to TCI of Tualatin
Valley, Inc.; and

WHEREAS, Willamette and TCIO have requested the consent of the MACC member jurisdictions to the transfer of
control of Willamette by filing aFederal Communications Commission (FCC) Form 394 dated June 23, 1995 with MACC
and each member jurisdiction; and

WHEREAS, federal law establishes aprocedure for local authorities to review requests for transfer of control of the
cable television franchise and assess the [egal, technical, and financial ability of the transferee to operate the franchise
under the terms and conditions of the Franchise Agreement; and

WHEREAS. MACC Staff has reviewed the FCC Form 394 and has requested certain additional information from TCIO
to assess its legal. technical, and financial qualifications; and

WHEREAS. MACC Staff has reviewed the information presented by TCIO and has interviewed officias of TC[O
regarding its legal, technical. and financial qualifications; and

WHEREAS, MACe held a televised public hearing on the 2nd day of August. 1995 and at that hearirG received
testimony from William Tierney ofTGIO in support of the transfer request, and MAGe further received pUbrc~estimony

in person and via live telephone connection. and MACG continued the public hearing to the 6th day of SepterJ:)er. 1995
to receive further testimony for the record; and



Resolution 95-8 - Page 2

WHEREAS, the consent of MACC and the member jurisdictions shall be conditioned upon Ule receipt by MACC and
effectiveness of aGuarantee from TCIO, acopy of which is attached hereto as Exhibit A, wherein TCIO agrees, subject
to the terms and conditions set forth therein, that from and after the closing date (the "Closing Date") of the
Supplemental Agreement dated as of June 20, 1995, TCIO will guarantee the franchise obligations of Willamette; and

WHEREAS, as of the date of this resolution, MACC and the member jurisdictions are not aware of any breach of the
Franchise that would result in a termination of the'Franchise, and as of the date of this resolution, Columbia is in
compliance with the terms and conditions of the Franchise to the best knowledge of MACO and the member
jurisdIctions; and

WHEREAS, the Franchise Agreement as described on Attachments 1and 2expires on February 10, 1999 and, to the
best of MACC's knowledge represents the entire understanding of MACC, the member jurisdictions and Willamette,
and furthermore, to the best of MACO's knowledge, Willamette has made no commitments and owes no obligations
to MACC or any of the member jurisdictions other than those specifically stated in the Franchise Agreement as
described on Attachments 1and 2; and

WHEREAS, MACC has considered all testimony offered by the pUblic as well as by representatives of TOIO;

NOW, THEREFORE, BE IT RESOlVEO BY MACC that:
A. MACC, based upon the evidence presented and its own research, is.of the opinion that Willamette, were it to

become acorporation wholly owned by TOlO, would possess the legal, technical j and financial qualifications to
operate the cable television system under the terms and conditions of the Franchise Agreement.

B. MACC, based upon the testimony of William Tierney and the information provided by TCIO, inclUding the pledges
made in the Guarantee by TCIO, is of the opinion that TCIO is fully aware of the terms and conditions of the
Franchise Agreement, and has agreed that Willamette will continue to operate the system in compliance with those
terms and conditions,

C. MACC recommends to the member jurisdictions that they concur with its findings and consent to the transfer of
control of Willamette from Columbia to TCIO.

D. The member jUrisdictions' consent to the transfer of control of Willamette on the Closing Date shall become effective
upon MACC·s formal determination that all member jurisdictions have so consented, and upon MACC's receipt and
effectiveness of the signed and notarized Guarantee.

ADOPTED BY THE BOARD OF COMMISSIONERS OF THE METROPOLITAN AREA COMMUNICATIONS
COMMISSION this 6th day of September, 1995.

Larry Hatch, Chair
Encl: Guarantee with attachments



EXHIBIT A

GUARANTEE

On this 7th day of September , 1995, TCl Cablevision of Oregon, Inc. (TCIO), a
wholly owned subsidiary of TCI West, Inc., through its authorized representative

David M. ReynolCls , does hereby submit this sworn and notarized
Guarantee for the benefit ofthe member jurisdictions of the Metropolitan Area Communications Commission
(MACC) listed on Attachment 3 hereto (the OIMember Jurisdictions").

Willamctte Cable TV, Inc. (Willamerte) operates and maintains cable television systems in the Member
Jurisdictions pursuant to the Cable Communications System Franchise Agreement dated January 26, 1982,
as amended in th.e Franchise Agreement, the amench"11ents thereto listed on Attachments 1 and 2 and the
additional agreements listed on Attaclunents 1 and 2 being collectively referred to herein as the "Franchise
Agreement"). From and after the closing date (the "Closing Date") of the Supplemental Agreement dated
as of June 20, 1995 (the "Supplemental Agreement") by and among Columbia Associates, L.P., Columbia
lntemational, Inc., Columbia Cable of Oregon, Willamette, Liberty of Greenwich, Inc., TCl West, Inc.,
TCI/CI Merger Sub Corp., and TCI/CA Merger Sub Corp. TCIO will be the sole shareholder of Willamette.

MACC has adopted Resolution 95-8 pursuant to which MAcc recommended to the member jurisdictions
that they approve the transfer of control of Willamette to TClO (the "Transfer"). Attached hereto as
Attachment 4 is the form of resolution (the "Model Resolution") which MACC recommended that the
member jurisdictions adopt to evidence their approval of the Transfer.

TCIO has agreed, that, if the transactions contemplated by the Supplemental Agreement are consummated,
and if all of the member jurisdictions approve the Transfer pursuant to a form of resolution or ordinance
substantially in the form of the Model Resolution, TCIO will guarantee to the extent and subject to the
conditions set forth herein, certain obligations of Willamette under the Franchise Agreement
Notwithstanding the date of delivery of this Guarantee to MACC and the Member Jurisdictions, this
Guarantee shall be of no force or effect unless and until the following conditions (the "Conditions") have been
met: (1) the Closing Date shall have occurred,and; (2) all of the Member Jurisdictions shall have approved
the Transfer pursuant to a form ofresolution or ordinance substantially in the form of the Model Resolution,
as evidenced by written notice from TCra to MACe that both conditions have been met This Guarantee
shall become void without further action on the part of any party if the Closing Date does not occur on or
before December 31, 1995.

Effective as of the date on which both conditions have been met TCrO, by and through the below signed and
sworn representative, hereby agrees that it will guarantee the due and punctual performance by Willamette
of all the terms, conditions, and proviSIons of the Franchise Agreement applicable to it (the "Franchise
Obligations"), subject to any and all defenses available to Willamette under the Franchise Agreement, at law,
in equity orotherwise, and only to the extent such obligations accrue and relate to the period from and after
the Closing Date. The Franchise Obligations include, without limitation, all obligations ofWillamette with
respect to continued funding and operation of the Public Communications Network (PCN), continued funding
of the cable access program, and continued funding of the security funds, deposits, and insurance as
prescribed by the Franchise Agreement.
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TCIO's agreement, effective as of the date on which both conditions have been met to guarantee the
Franchise ObligationS to the extent such obligations accrue and rclate to the period from and after the Closing
Date is subject to the condition that TCI9 shall be treated by MACC and the member jurisdictions ofMAee
in all respects as if it were the franchisee and a signatory to the Franchise Agreement

Without limiting the foreg<?ing, in the event of any breach of or default under the Franchise Agreement by
WI1lamette after the Cosing Date, TCIO's obligations under this Guarantee are conditioned on Tela being

. given notice of such breach or default and an opportunity to cure such breach or default in accordance with
the ·terms of the Franchise Agreement as ifTerO were the franchisee thereunder.

Once this Guarantee becomes effective it shall unless tenninated, substituted, or cancelled as hereinafter
provided, remain in full force and effect for the term of the Franchise Agreement and the following additional
provisions shall apply: 1) upon substitution of another guarantor reasonably satisfactory to the Member
Jurisdictions, this Guarantee shall be tenninated, substituted, or cancelled upon thirty (30) days prior wdtten
notice from TelO to MAee and Willamette; 2) any such substitution or termination shall not release TelO
under such substituted or terminated guarantee from any liability incurred or accrued prior to the effective
date of such substitution or termination, and; 3) no claim, suit, or action under this Guarantee shall be
brought against TCIO unless asserted or commenced no later than six (6) months after the effective date of
the termination or cancellation of this Guarantee.
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The signatory to this letter has full authority to make the statements and representations herein on behalf of
TCIO, and the obligation ofTCIO to comply with the terms of this Guarantee if the Closing Date occurs and
is effective~ of the date rust set forth above.

TCI CABLEVISION OF OREGON, INC.

~~~ /rL{ ~,..---__
Narne:__Da_v_i_d_.;;;;Mc:..• ....:R:..:;;eo..lY""'n'f-~=d=s=-- _

Tit1e:,_---'P"-"r"-"es""""'i""'d~en.....t""___' __'_ _

STATE OF BREeeN- WASHIN3TON )
) ss

COUNTY OF KING )

SUBSCRIBED AND S.WORN to before me this 7th day of September ,1995

by _-,D~a~v::.::i:::::d~Mc:....~R~e:::.lyn=o:::.ld~s~ " as the _--=-Pr=.:e::::s=.:i=::;d""'en=tc-- of

TCI Cablevision of Oregon, Inc. (TCIO) and on behalf of TClO.

- .. - ..- ..... a...&...

NOTARV PUBlIC
STAle Of WASHINGToN

JANET lWRPEN ~
Mi AppOInfowr.t ElcP\res MAV 20. 1996 ~

- -

c'bnlcc\transfcr.tei\guarantc.wpd

WA
5-20-96



EXHIBIT B

FREQUENTLY ASKED QUESTIQNS ABOUT
TCI/COLUMBIA CABLE SALE

Paraphrased from Tel public responses
and other public information

Will rates change under TCI ownership?

TCI officials cite federal rate regulation rules and indicate it is too
early to tell exactly how those rules would apply. Columbia Cable
has made a filing with MACC and the Federal Communications
Commission that would allow it to increase its current rates by two
dollars per month.

However, .TCI could implement the rates Columbia's filing allows
pending FCC approval, or it may wait until the FCC makes a decision.
In other local systems, Tel rates are based on the maximum allowed
under law. Unregulated services such as HBO and Showtime cost
less at Columbia than TCI, and will likely be raised to the TCI
standard.

Will channels change when TCI takes over Columbia Cable?

Again, TCI officials say it is too soon to know what changes may take
place. TCI does have a policy of standardizing channels throughout
the metropolitan area.

What personnel changes are expected at Columbia Cable?

TCI plans to make no changes at Columbia. All Columbia personnel
will be offered identical or similar jobs withiD the TCI structure.
Columbia's General Manager Frank Settle is expected to retire later
this year. TCI Cablevision of Oregon General Manager Bill Tierney
will be in charge of all metropolitan area TCI systems.

Will Tel maintain a local office?

Yes. TCI officials say the number of subscribers it will have requires
them to maintain current staff, and they will use the current location.
Future plans may have them combining office space in the area.



Will TCI improve the current Columbia system (more channels, other services)?

TCI has no plans to upgrade the curr~nt system. Discussions about
upgrades may take place during franchise renegotiations. In the
future, additional services may be more likely under TCI because of
its sLibstantially larger resource and information base.

When will people notice changes in their bills, trucks, etc.?

The sale is expected to close sometime in November, with changes
made to billing stock, truck and shirt design and other typical
corporate symbols changed when practical.

Will TCI fulfill all terms of the current Columbia/MACC Franchise?

Yes. TCI will·sign a letter pledging its support of Franchise
provisions before MACC recommends the transfer. Public Access
provisions (for TualatinValley Community Access [TVCAJ) and the
Public Communications Network (PCN)'wili continue to be supported
by TCI.

The MACC Franchise expires in 1999. Renewal negotiations between
MACC and TCI may affect these and other portions of the franchise.

What is the time line for MACC and jurisdictional consideration of the sale?

MACC and each of its sixteen member jurisdictions have until
October 21, 1995 to either approve or deny the transfer of the
Columbia system to TCI. If they fail to act by that date, the sale
could be approved by default.

What criteria may MACC use to determine whether to approve or deny the sale?

MACC is constrained by federal law to an examination of TClls
financial, legal and technical ability to operate the Columbia system
to franchise standards. MACC and the jurisdictions may disapprove
the transfer if it finds substantial evidence that TCI cannot or will not
run the cable system within the terms of the franchise.

How big is this deal?

Tel currently serves about 80,000 subscribers locally. The
Columbia/Oregon system will add an additional 85,000 subscribers
and the Columbia/Washington system will add 55,000. This will
make TCI by far the largest cable provider in the area and in Oregon.


