
TO: Members of the Troy City Council  
FROM: John M. Lamerato, Acting City Manager 

Lori Grigg Bluhm, City Attorney 
Cynthia Stewart, Community Affairs Director 

DATE: March 28, 2006 

  
  

SUBJECT: Transfer of WOW Cable Franchise  
 

 

The City of Troy has previously approved two cable television franchise agreements, which 
allows Comcast and WOW! to provide service to the community.  The WOW! franchise 
agreement was initially between the City of Troy and Ameritech New Media.  This initial 
franchise was for 15 years, and expires on April 22, 2011.  A copy of this initial franchise is 
attached for your review.  This franchise was successfully transferred from Ameritech New 
Media to WideOpenWest (WOW!) in 2001.  Now, there has been a proposed sale of the 
WOW! Internet, Cable and Phone to Racecar Acquisition, LLC, which is primarily Avista 
Capital Partners.   

Prior to the transfer of a cable television franchise, a provider must complete an Application 
for Franchise Authority Consent to Assignment or Transfer of Control of Cable Television 
Franchise (a FCC Form 394 application), with supporting documentation detailing the 
credentials and financial position of the proposed new ownership, as well as any proposed 
changes in the daily operation of the cable television franchise.  The City has 120 days to 
consider any such application, or else it will be automatically approved.  This requires action 
as soon as possible, but in no event later than the April 17, 2006 City Council meeting.       

This proposed transfer was announced in December 2005, and a copy of the press release 
and accompanying letter from WOW! are attached for your review.  According to these items, 
as well as the application to transfer the franchise (FCC Form 394), the transfer is intended to 
be seamless to the cable subscribers.  The brand name of WOW! will continue to be used, 
and the personnel and the office locations are proposed to be the same.  There will not be 
any increases in the subscriber prices that are caused by this proposed transfer.       

The application and accompanying financial and operational details have been reviewed by 
Tim Currier of Beier Howlett, who serves as the attorney for the ICCA (Intergovernmental 
Cable Communications Authority).   He has recommended conditional approval of the cable 
franchise transfer.  This conditional approval would incorporate the representations that were 
made in the application to transfer the franchise, as well as statements that were made 
subsequent to the application in response to the inquiries of the ICCA attorneys.  The ICCA 
recommends conditional approval of the transfer of control of the franchise from 
WideOpenWest Holdings, LLC to Racecar Acquistion, LLC..  A proposed resolution is 
attached for your convenience.   

As always, if you have any questions concerning the above, please let us know.   
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Proposed Resolution: 

 

WHEREAS, WideOpenWest Michigan, LLC (WOW!) is a current cable franchisee for the City 
of Troy, a Local Franchise Authority within the Intergovernmental Cable Communications 
Authority (ICCA); and   

WHEREAS, on December 27, 2005, WideOpenWest Holdings and Racecar Acquisition, LLC 
submitted an FCC Form 394 Application for Franchise Authority Consent to Assignment or 
Transfer of Control of Cable Television Franchise; and  

WHEREAS, the City of Troy is relying upon such information as contained in the above 
referenced FCC Form 394 application and supporting documents, as well as additional 
supplemental information provided by WideOpenWest Holdings, LLC, in the consideration of 
the application, and based on the information provided therein, the City of Troy intends to 
approve the application and consent to the transfer of control of the cable television franchise 
currently held by WideOpenWest Holdings to Racecar Acquistion, LLC, upon the belief that 
the consent is in the best interest of the City of Troy.   

NOW THEREFORE, BE IT RESOLVED:   

The City of Troy CONSENTS to the transfer of control of the cable franchisee from 
WideOpenWest Holdings, LLC to Racecar Acquisition, LLC, in the manner described in the 
Agreement and Plan of Merger dated December 13, 2005, subject to the following conditions: 

1. As soon as possible, and prior to the closing on the transfer of the cable franchise 
from WideOpenWest Holdings, LLC to Racecar Acquisition, LLC, WideOpenWest 
Michigan LLC will promptly notify the City of Troy in writing of any change in 
service or operation in the City of Troy’s cable system and/or change in the 
personnel directly responsible for the operation of the City of Troy’s system in 
contemplation of, or as a result of consummation fo the Agreement and Plan of 
Merger; and 

2. As soon as possible, and prior to the closing on the transfer of the cable franchise 
from WideOpenWest Holdings, LLC to Racecar Acquisition, LLC, WideOpenWest 
Michigan LLC will promptly and properly remediate all existing defaults under the 
current Cable Franchise Agreement with the City of Troy, and will also confirm in 
writing that it has no knowledge of any other defaults other than those identified 
and remedied; and       

3. As soon as possible, and prior to the closing on the transfer of the cable franchise 
from WideOpenWest Holdings, LLC to Racecar Acquisition, LLC, WideOpenWest 
Michigan LLC and all of the parties to the Agreement and Plan of Merger dated 
December 13, 2005 will provide a written statement that the Transferee and 
Transferor will provide full and immediate cooperation with respect to the franchise 
fee review or audit being conducted by the City of Troy and/or the ICCA.  All 
parties to the Agreement shall cooperate with the audit or fee review, which 



includes but is not limited to transmitting all necessary information to the auditors 
and/or attorneys that have requested said information, within ten (10) days from 
the request; and    

4. As soon as possible, and prior to the closing on the transfer of the cable franchise 
from WideOpenWest Holdings, LLC to Racecar Acquisition, LLC, Racecar 
Acquisition LLC agrees in writing to accept and be bound by the Cable Franchise 
Agreement and the current cable regulatory and telecommunications ordinances 
of the City of Troy.  In all instances, Racecar Acquisition LLC will assume all 
obligations (known or unknown) of the existing franchise; and    

5. The City of Troy and/or the other ICCA Communities allege that there is an 
existing default of the Cable Franchise Agreement, since the Franchisee has failed 
to pay the correct amount of franchise fees and PEG fees.  The parties agree to 
cooperate in a review of these past payments, without admitting liability.  However, 
if a default on the current Cable Franchise Agreement is found to exist, then it shall 
be remedied, as provided in condition #2; and     

6. All prior agreements and undertakings by WideOpenWest Holdings, LLC, between 
WideOpenWest Holdings, LLC and the ICCA or any of the ICCA member 
communities, apart from the Franchise Agreement, shall remain in full force and 
effect, and Racecar Acquisition, LLC shall honor any such agreement or 
undertaking; and    

7. The City of Troy’s approval of the transfer of the Cable Franchise shall be 
automatically revoked if the Agreement and the Plan of Merger is not 
consummated by July 31, 2006, or if the Agreement and Plan of Merger is 
terminated prior to that time without having been consummated; and  

8. The ICCA and the City of Troy shall be reimbursed within thirty days by any of the 
parties to the Agreement and Plan of Merger of December 13, 2005, for the 
reasonable expenses incurred by the ICCA and/or the City of Troy that are directly 
attributed to the ICCA or the City of Troy for their consideration of the transfer 
application.   

The City of Troy’s grant of consent to the transfer of the Cable Franchise Agreement, 
from WideOpenWest Holdings, LLC to Racecar Acquisitions, LLC, pursuant to the 
Agreement and Plan of Merger dated December 13, 2005, shall be effective immediately, 
subject to the above conditions.  The Acting City Manager of the City of Troy is hereby 
authorized to enter into and execute and deliver a certificate, as well as such other 
documents that may be necessary, evidencing this resolution, as long as any additional 
documents are consistent with this resolution, without further act or resolution of the City 
Council.   

WideOpenWest Michigan, LLC shall promptly notify the City of Troy upon the closing of 
the transaction, as described in the Agreement and Plan of Merger dated December 13, 
2005.     
































































































