Before the
Mt. Hood Cable Regulatory Commission
1120 SW Fifth Avenue, Room 1305
Portland, OR 97204

Direction to staff regarding response ) Res. 2002-07

and follow-up to certain issues raised )

in MHCRC process of considering ) Adopted by the Commission:
ATE&T Comcast merger ) May 20, 2002

Section 1. Findings.
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On May 20, 2002 the Mt. Hood Cable Regulatory Commission (“MHCRC” or
"Commission") adopted Resolution No. 2002-06 recommending that Multnomah
County and the cities of Gresham, Fairview, Portland, Troutdale, and Wood
Village ("the Jurisdictions") consent by ordinance or resolution (as applicable) to
the change of control of the cable franchises administered by the MHCRC from
AT&T Corp. to AT&T Comcast Corporation subject to certain terms and
conditions, as set forth in Resolution No. 2002-06, with exhibits.

As one element of the change in control proceeding, the current franchisees of the
MHCRC-administered franchises, their guarantor (TCI West), and their current
parent corporation (AT&T Corp.) as well as their planned new parent corporation
(AT&T Comcast Corporation) are agreeing and acknowledging that, in all
respects and without exception, the change of control will not affect, diminish,
impair or supersede the existing MHCRC-administered cable franchises,
ordinances, resolutions and agreements, including all applicable ordinances,
orders, contracts, agreements, commitments, side letters, and regulatory actions
taken pursuant thereto, as applicable, whether prior or subsequent to the date
control of the franchises changes from AT&T Corp. to AT&T Comcast
Corporation.

Certain material issues related to franchise compliance, franchisee performance,
and/or the public interest have arisen in the course of the MHCRC process of
considering its recommendation to the Jurisdictions regarding the proposed
change of control (“MHCRC process”). These issues have been raised by the
public, by MHCRC staft, and/or by interested parties and include, but are not
limited to, issues raised or referenced in the MHCRC Request for Information
(“RFI") dated April 2, 2002, the MHCRC public hearing of April 29, 2002, the
MHCRC staff letter to AT&T Broadband and Comcast dated May 9, 2002, and/or
otherwise in discussions or communications between and among the various
parties.

For various reasons, some of the material issues which have arisen in the MHCRC
process are not addressed in MHCRC Resolution No. 2002-06. These reasons






