STATE OF GEORGIA
CITY OF DUNWOODY
ORDINANCE 2008-12-53

AN ORDINANCE GRANTING COMCAST OF GEORGIA 1, LL.C A FRANCHISE
AGREEMENT TO PROVIDE CABLE AND OTHER SERVICES TO SUBCRIBERS WITHIN
THE CITY BOUNDERARIES. GRANTING THE RIGHT TO USE THE CITY’S PUBLIC
RIGHTS OF WAY IN RELATION TO PROVISION OF SUCH SERVICES, PROVIDING FOR
ASSOCIATED FRANCHAISE FEES AND FOR OTHER PURPOSES,

WHEREAS, the Georgia General assembly authorized the creation of a created a new political
subdivision, the City of Dunwoody (hereinafter, the “Franchising Authority”) effective Decemberl,2008
and

WHEREAS, Comcast of Georgia I, LLC (hereinafter, the “Grantee™) provides cable and other
services to subscribers in the newly incorporated area; and

WHEREAS, the Franchising Authority, pursuant to its charter and police powers; is authorized to
regulate the public rights-of-way within the boundaries of the political subdivision; and

NOW, THEREFORE, THE COUNCIL OF THE CITY OF DUNWOODY HEREBY
ORDAINS as follows:

SECTION 1 — Definitions of Terms

For the purpose of this Franchise Agreement, capitalized terms, phrases, words and abbreviations
shall have the meanings ascribed to them in the Cable Commuunications Policy Act of 1984, as amended
from time to time, 47 U.8.C § 521 et seq. ( the “Cable Act”), unless otherwise defined herein.

1.1 “Customer” means a Person or user of the Cable System who lawfully receives Cable
Service therefrom with the Grantee’s express permission.

1.2 “Effective Date” means December 1, 2008.

1.3 “FCC” means the Federal Communications Commission, or successor governmental
entity thereto.

14 “Franchise” means the initial authorization, or renewal thereof, issued by the Franchising
Authority, whether such authorization is designated as a franchise, agreement,
permit, license, resolution, contract, certificate, ordinance or otherwise, which
authorizes the construction and operation of the Cable System.

1.5 “Franchise Agreement” or “Agreement” shall mean this Agreement and any amendments
or modifications hereto.

1.6 “Franchise Area” means the legal boundaries of the City of Dunwoody as of the Effective
Date, and shall also include any additions thereto, by annexation or other legal
means.

1.7 “Franchising Authority” means the City of Dunwoody or the lawful successor, transferee,
designee, or assignee thereof,

1.8 “Grantee” shail mean Comcast of Georgia I, LLC.

“Gross Revenue” means the revenue derived by the Grantee from the operation of the
Cable System in the Franchise Area to provide Cable Services, calculated in
accordance with generally accepted accounting principles, including but not
limited to monthly basic, premium and pay-per-view fees, installation fees, and
equipment rental fees. Gross Revenue shall not include advertising or home
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shopping revenue, refundable deposits, bad debt, late fees, investment income,
nor any ftaxes, fees or assessments imposed or assessed by any government
authority.

110 “Law” shall include afl federal, state or local laws, regulations or rules, and any othoer
action by an authorized entity or persont that has the effect of law.

.11 “Person” means any natural person or any association, firm, partnership, joint venture,
corporation, or other legally recognized enilty, whether for-profit or not-for
profit, but shall not mean the Franchising Authority.

112 “Public Way” shall mean the surface of, and the space above and below, any street,
highway, freeway, bridge, fand path, alley, court, boulevard, sidewalk, way, lane,
public way, drive, circle or other public right-of-way, including, but not limited
to, public utility easements, dedicated utility strips, or rights-of-way dedicated for
compatible uses and any temporary ov permanent fixtures or improvements
tocated thereon now or hereafter held by the Franchising Authority in the
Franchise Area, which shail entitle the Franchising Authority and the Grantee to
the use thereof for the purpose of instailing, operating, repairing, and maintaining
the Cable System. Public Way shall also mean any easement now or hereafier
held by the Franchising Authority within the Franchise Avea for the purpose of
public travel, or for the utility or public service use dedicated for compatible
uses, and shall include other easenents of rights-of-way as shall within their
proper wse and meaning entitle the Franchising Authority and the Grantee to the
use thereof for the purposes of installing, operating, and maintaining the
Grantee’s Cable System over poles, wires, cables, conductors, ducts, conduits,
vaults, manholes, amplifiers, applances, attachments, and other property as may
be ordinarily necessary and pertinent to the Cable System.

113 “Video Service Provider” or “VYSP” shall mean any entity using the public rights-of-way
to provide multiple video programming setvices {0 subscribers, for purchase ot at
no cost, regardless of the transmission method, facilities, or technology used, A
VSP shall include but is not limited to any entity that provides cable services,
multichannel multipoint distiibution services, broadcast satellite services,
satellite-delivered setvices, wiroless services, and Internet-Protocol based servies.

SECTION 2 — Grant of Authority

2.1 Grant, The Franchising Authority hereby grants (o the Grantee under the Cable Act a
nonexclusive Franchise awthorizing the Grantee to construct and operate a Cable System in, along,
among, upon, across, above, over, under, or in any maaner connected with Public Ways and casements
within the Franchise Area, and for that purpose to erect, install, construct, repair, replace, reconstruct,
maintain, or retain in, on, over, under, upon, across, or along any Public Way and all extensions thereof
and additions thereto, such poles, wires, cables, conductors, ducts, conduits, vaults, manholes, pedestals,
amplifiers, appliances, attachiments, and other related property or equipment as may be necessary or
appurtenant fo the Cable System. Nothing in this Franchise shalt be construed to prohibit the Grantee
from offering any service over its Cable System that is not prohibited by federal or state law.

2.2 Term of Franchise. The term of the Franchise granted hereunder shall be ten (10) years,
commeneing upon the Effective Date of the Franchise, unless the Franchise is renewed or is lawfully
terminafed in accordance with the terms of this Franchise Agreement and the Cable Act.

Page 1 of 19




STATE OF GEORGIA
CITY OF DUNWOODY

2.3 Continuing Obligation. In the event the Grantee continues to operate all or any part of the
System after the term of this Agreement expives, then the Granfee shall continue to comply with all
applicable provisions of this Agreement, including, without fimitation, ail compensation and other
payment provisions of this Agreement, throughout the period of such continued operation, provided that
any such continued operation shall in no way be constructed as a renewal or other extension of this
Agreement or the Franchise.

24 Renewal. Any renewal of this franchise shall be governed by and comply with the
provisions of Seotion 626 of the Cable Act, as amended. Both the Grantee and the Franchising Authority
hereby preserve their rights under the formal renewal procedure of Section 626 of the Cable Act.

2.5 Reservation of Authovity, Nothing in this Franchise Agreement shall (A) abrogate the
right of the Franchising Authority to perform any public works or public improvements of any
description, (B) be construed as a waiver of any codes or ordinances of general applicability promulgated
by the Franchising Authority, or (C) be constiued as a waiver or release of the rights of the Franchising
Authority in and fo the Public Ways,

2.6 Competitive Equity and Subsequent Action Provisions

2.6.1, Putposes. The Grantee and the Franchising Authority acknowledge that there is
increasing competition in the video marketplace among cable operators, direct broadcast sateilite
providers, telephone companies, broadband content providers and others; new technologies are emerging
that enable that provision of new and advanced services to City residents; and changes in the scope and
application of the traditional regulatory framework governing the provision of video services are being
considered in a variety of federal, state and local venues. To foster an environment where video service
providers using the Public Ways can compete on a competitively neuteal and nondiscriminatory basis;
encowrage the provision of new and advanced services to City rosidents; promote local communications
infiastructute investments and economic opportunities in the City; and provide flexibility in the event of
subsequent changes in the Law, the Grantee and the Franchising Authority have agreed to the provisions
in this Section 2.6, and they should be interpreted and applied with the purposes in mind,

262 New Video Service Provider. Notwithstanding any other provision of this
Agreement or any other provision of Law, if any Video Service Provider (“VSP”) (i) enters into any
agreement with the Franchising Authority to provide video services fo subscribers in the City, or (ii)
otherwise begins to provide video services to subseribers in the City (with or without entering into an
agreement with the Franchising Authority), the Franchising Authority, upon written request of the
Grantes, shall permit the Grantee to construct and operate its Cable System and to provide video services
to subscribers in the City under the same agreement and/or under the same terms and conditions as apply
to the new VSP. The Grantee and the Franchising Authority shall enter into an agreement or ofher
appropriate authorization (to the extent the Grantee determines such an agreement of authorization is
necessary) containing the same terms and conditions as are applicable fo the VSP within sixty (60) days
after the Grantee submits a written request to the Franchising Authority.

If theve is no written agreement o other authorization between the new VSP and the Franchising
Authority, the Grantes and the Franchising Authority, the Grantee and the Franchising Authority shali use
the sixty (60) day period to develop and enter into an agreement or other appropriate autharization (fo the
extent the Grantee determines such an agreement or authorization is necessary) that to the maximum
extent possible contains provisions that will ensure competitive equily between the Grantee and other
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VSPs, taking into account the terms and conditions under which ofhier VSPs are allowed to provide video
services to subseribers in the City.

2.6.3 Subsequent Change in Law. If there is a change in federal, state or tocal Law
that provides for a new or alternative form of authorization for a VSP to provide video services to
subseribers in the City, or that otherwise changes the nature or extent of the obligations that the
Franchising Authority may request from or imposc on a VSP providing video services to subscribers in
the City, the Franchising agrees that, notwithstanding any other provision of Law, upon the written
request and at the option of the Grantee, the Franchising Authority shall: (i) permit the Grantee (o provide
video services to subscribers in the City on tie same terms and conditions as are applicable to a V3P
under the changed Law, or (iii) modify this Agreement o ensure competitive equity between the Granteo
and other VSPs, {aking into account the conditions under which other VSPs ate permitted to provide
video services to subseribers in the City. The Franchising Authority and the Grantee shall implement the
provisions of this Section 2.6.3 within sixty (60) days after the Grantee submits a written request to the
Franchising Authority. Notwithstatding any provision of Law that imposes a time or other limitation on
the Grantee’s ability to take advantage of the changed Law’s provisions, the Grantee may exercise its
vights under this Section 2.6.3 at any time, but not sooner than fhirty (30) days afier the changed Law goes
into effect,

264 Bffect on This Agreement, Any agresment, authorization, right or determination
to provide video services to subscribers in the City under Sections 2.6.2 or 2.6.3 shall supersede this
Agreement, and the Grantee, at its option, may terminate this Agreement or portions thereof, upon written
notice to the Franchising Authority, without penalty or damages.

. SECTION 3 — Counstruction and Maintenance of the Cable System

31  Permits_and General Obligations. The Grantee shall be responsible for obtaining all
permits, ficenses, or other forms of approval or authosization necessary to construct, operate, maintain or
repair the Cable System, or amy pait thereof, prior to the commencement of any such activity.
Construction, instaliation, and maintenance of the Cable System shall be performed in a safe, thorough
and reliable manner using materials of good and durable quality. All transmission and distribution
structures, poles, other lines, and equipment installed by the Grantee for use in the Cable System in
accordance with the terms and conditions of this Franchise Agreement shall be lovated so as to minimize
the interference with the proper use of the Public Ways and the rights and reasonable convenience of
propeity owners who own property ihat adjoins any such Public Way.

32 Conditions on Street Occupancy,

39,1, New Grades or Lines. If the grades or lines of any Public Way within the
Franchise Areq are lawfully changed at any time during the term of this Franchise Agreement, then the
Grantes shall, upon reasonable advance written notice from the Franchising Authority (which shall not be
less than ninety (90) days) and at its own cost and expense, protect or protmptly alter or relocate the Cable
System, or any part thereof, so as to conform with any such new grades or lines. If public funds are
available to any Person using such street or public right-of-way for the purpose of defraying the cost of
any of the foregoing, the Franchising Authority shall upon written request of the Grantee make
application for such funds on behalf of the Grantee. To the extent the relocation of the System, or any
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portion thereof, is required pursuant to a development or streetscaping projeet, the Company shall not be
responsible for the costs assoclated with such relocation,

122. Relocation at request of Third Party.  The Grantee shall, upon reasonable prior
written request of any Person holding a permit issued by the Franchising Authority to move any structure,
temporarily move its wires to permit the moving of such structure; provided (i) the Grantes may impose a
reasonable charge on any Person for the movement of its wires, and such charge may be required to be
paid in advance of the movement of its wires; and (ii) the Grantee is given not less than thitty (30) days
advance written notice fo arrange for such temporary relocation.

193, Restoration of Public Ways. If in connection with construction, operation,
maintenance, or repair of the Cable System, the Grantee disturbs, alters, or damages any Public Way, the
Graniee agrees that it shall at its won cost and expense replace and restore any such Public Way existing
immediately prior to the disturbance. If the Franchising Authority reasonably believes that the Grantee
has not restored the Public Way appropriately, then the Franchising Authority, afier providing ten (10)
business days advance written notice, may have the Public Way vestored and bill the Granice for the cost
of such restoration.

39.4. Safoty Requirements. The Grantes shall have the authority to trim trees or
other natural growth overhanging any of its Cable System in the Franchise Area so as to prevent contact
with the Grantee’s wires, cables, or other equipment. All such trimming shall be done at the Grantee’s
sole cost and oxpense. The Grantee shali be responsible for any damage caused by such trimming and
shail make reasonable efforts to notify the Franchise Authorlty prior to commencing such trimming.

3.2.5. Trimming of Trees and Shrubbery. The Grantee shall have the authority to trim
trees or olher natural growth overhanging any of its Cable System in the Franchise Area so as to prevent
contact with the Grantee’s wires, cables, or other equipment. All such frimming shall be done at the
Grantee's sole cost and expense. The Grantee shall be respousible for any damage caused by such
trimming and shall make reasonable efforts to notify the Franchising Authority prior to commencing such
trimming.

326 Aecrial and Underground Construction, 1f all of the transmission and distribution
facilities of all of the respective public or municipal utilities in any area of the Franchise Area are
underground, the Grantee shall place its Cable Systems’ transmission and distribution factlitles
underground; provided that such underground focations are actually capable of accommodating the
Grantee’s cable and other equipment without technical degradation of the Cable System’s signal quality.
In any region(s) of the Franchise Area where the transmission or distribuiion facilities of the respective
public or municipal utifities are both aerial and underground, the Grantee shall have the discretion to
consiruct, operate, and maintain all of its transmission and disteibution facilities, or any pait thereof,
aerlally or underground, Nothing in this Section shall be constructed to require the Grantee to construct,
operate, or maintain underground any ground-mounted appurtenances such as customer taps, line
extenders, system passive devices, amplifiers, power supplies, pedestals, or ofher related equipment.

SECTION 4 — Service Obligations

4.1.  General Service Obligation,  The Grantee shall make Cable Service available to every
residential dwelling unit within the Franchise Area where the minimum density is at least thirty (30)
dwelling units per mile and is within one (1) mile of the existing Cable System. Subject to the density

Page 1 of 19




STATE OF GEORGIA
CITY OF DUNWOODY

requirement, Grantee shall offer Cable Service to all new homes or previously unserved homes located
within 125 feet of the Grantee’s distribution cable.

The Grantee may elect to provide Cable Service to aveas not mesting the above density and
distance standards, The Grantee may impose an additional charge in excess of its regular installation
charge for any setvice installation requiting a drop in or line extension in excess of the above standards.
Any such additional charge shall be computed on & time plus materials basis to be caloulated on that
portion of the Instalfation that exceeds the standards set forth above,

42. TProgramming. The Grantee shall offer to all Customers a diversity of video
programming services,

43.  No Discrimination. Neither the Grantee nor any of its employees, agents,
representatives, contractors, subcontractors, or consultants, nor any other Person, shall discriminate or
permit discrimination between or among any Persons in the availability of Cable Services provided in
connection with the Cable Systom in the Franchise Area. It shall be the right of all Persons to receive all
available services provided on the Cable System so long as such Person’s financial or other obligations to
the Grantee are satisfied. Nothing contained herein shall prohibit the Grantee from offering bulk
discounts, promotional discounts, package discounts, or other such pricing strategies as part of is
business practice.

44. New Developments. The Franchising Authority shall provide the Grantee with writien
notice of the issuance of building or development permits for planned developments within the Franchise
Area requiring undergrounding of cable facilities. The Franchising Authority agrees to require the
developer, as a condition of issuing the permit, to give the Grantee access (o open trenches for
. deployment of cable facilities and at least ten (10) business days written notice of the date of availability
of open trenches, Developer shall be responsible for engineering and deployment of labor applicable to its
cable facilites.

45,  Prohibition Against Reselling Service. No Person shall resell, without the express prior
wiitien consent of the Grantee, any Cable Service, program or signai transimitted over the Cable System
by the Grantee.

4.6. POGAccess. In accordance with Section 611 of the Cable Act (47 U.S.C. § 5§31), the
Giantee agrees to make available channel capacity (up to one channel) to be designated for governmental
use. In accordance with Section 611 of the Cable Act (47 U.S.C. § 531), the Franchising Authority may
require rules and procedures for the use of government access capacity.

SECTION 3 — Fees and Charges to Customers

5.1, All rates, fees, charges, deposits and associated terms and conditions to be imposed by
the Grantee or any affiliated Person for any Cable Service as of the Effective Date shail be in accordance
with applicable FCC's rate regulations. Before any new or modified rate, fee, or charge is imposed, the
Granies shall follow the applicable FCC notice requirements and rules and notify affected Customers,
which notice may be by any means permitted under applicable law,

52, Network Support and PEG Fees. The parties to this Agreement acknowledge that the
Grantee had made certain capital investments as required by the Franchise Agreement between the
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Grantes, its Affitiates and Fulion County Georgia, As of the Effective Date, the Company collects
additional fees from customers as reimbussed for those costs.

Additionally, the Grantee will incur sighificant costs associated with administration of
this Franchise. To offset both the embedded capital costs and the one-time adminisirative costs, the
parties agree that the Grantec may continue to pass throngh and retain fees up fo $,70 per customer per
month through December 31, 2008, These fees will be reflected on customer’s bill as a “Network Suppott
Fee” and “PEG Support Fee”.

SECTION 6 - Customer Sgrvice Standards: Customer Bills; and Privacy Protfection

6.1.  Customer Service Standards.  The Franchising Authority hereby adopts the customer
service standards set forth in Part 76 subpart H, §76.309 of the FCC’s rules and regulations, incorporated
herein by reference. The Grantee shall comply in all respscts with the customer service requirements
established by the FCC.

62. Customer Bills. Customer bills shall be designed in such a way as to present the
information contained therein clearly and comprehensibly to Customers, and in a way that (A) is not
misleading and (B) does not omit material information, Notwithstanding anything to the contrary in
Section 6.1, above, the Grantee may, in its sole discretion, consolidate costs on Custoimer bills as may
otherwise be permitted by Section 622(c) of the Cable Act (47 U.S.C. §542(c)).

63.  Privacy Protection. The Grantee shall comply with alt applicable federal and state
privacy laws, including Section 631 of the Cable Act and regulations adopted pursuant thercfo,

SECTION 7 — Oversight and Regulation by Franchising Authority

7.1.  Franchise Fees. The Grantee shall pay to the Franchising Authority a franchise fee in an
amount cquat to five porcent (5%) of annual Gross Revenues received from the operation of the Cable
System to provide Cable Service in the Franchise Area; provided, however, that Grantee shall not be
compelled to pay any higher percentage of Rranchise fees than any other cable operator providing service
in the Franchise Area, The payment of franchise fees shall velieve the Grantee from any administrative
permit fees or other fees required by the Franchising Autharity related to the Grantee’s use of Public
Ways. The payment of franchise fees shall be made on a quatterly basis and shall be due thirty (30) days
after the close of each calendar quarter, Bach franchise fee payment shall be accompanied by a repoit
prepared by a representative of the Grantee showing the basis for the computation of the Franchise Fees
paid during that period.

79.  Tranchise Fees Subject to Audit.

7.2.1,  Upon reasonable prior written notice, during normal business houss, at Grantee’s
principle business office, the Franchising Authority shall have the right to inspect the Grantee’s financial
records used to calculate the Franchising Authority’s franchise fees; provided, however, that any such
inspection shall take place within three (3) years from the date the Franchising Authority receives such
payment, after which period any such payment shail be considered final.

7232, Upon the completion of any such audit by the Franchising Authority, the
Franchising Authority shalt provide to the Grantee a final report setting forth the Franchising Authority’s
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findings in detail, including any and all substantiating documentation, In the event of an alleged
wanderpayment, the Grantee shall have thirty (30) days from the receipt of the report to provide the
Franchising Authority with a writlen response agrecing to or refuting the results of the audit, including
any substantiating documentation. Based on these reports and responses, the parties shall agree upon a
“Finally Settled Amount.” For purposes of this Section the term “Finally Settled Amount(s)” shall mean
the agreed upon underpayment, if any, to the Franchising Authority by the Granfce as a result of any such
audit, If the payties cannot agree on a “Final Seftlement Amount,” the parties shall submit the dispute to a
mutually agreed upon mediator within sixty (60) days of reaching an impasse. In the event an agreement
is not reached at mediation, either party may bring an action to have the disputed amount determined by a
cowt of law.

723. Any “Finaily Settled Amouni(s)” due to the Franchising Authority as a result of
such audit shall be paid to the Franchising Authority by the Grantee within thirty (30) days from the date
the parties agree upon the “Finally Seitled Amount.” Once the parties agree upon a Finally Settled
Amount and such amount is paid by the Grantee, the Franchising Authority shall have no further rights to
audit or challenge the payment for that period. The Franchising Authority shall bear the expense of its
audit of the Grantee’s books and records.

79.4, Interest on Late Payments, If any payment required by this Agreement is not
actually received by the Franchising Authority, on or before the applicable date fixed in this Agreement,
the Grantee shall pay interest thereon, from the due date to the date paid at rates published by the Internal
Revenue Service for tax refunds and additional tax payments for the period of delinquency.

73.  Oversight of Franchise, In accordance with applicable law, the Franchising Authority
shall have the right to oversee, regulate and, on reasonable prior written notice and in the presence of the
Grantee’s employee, periodically inspect the construction, operation and maintenance of the Cable
System in the Franchise Avea, and all parts thercof, as necessary to monitor Grantee’s compliance with
the provisions of this Franchise Agreement.

74 Techuical Standards.  The Grantee shall comply with alf applicable technical standards
of the FCC as published in subpart K of 47 C.FR, § 76. To the extent those standards are altered,
modified, or amended during the term of this Franchise, the Grantee shall comply with such altered,
modified or amended standaids within a reasonable period afier such standards becomne effective. The
Franchising Authority shall have, upon request, the right fo obtain a copy of tests and records requirved to
be performed pursuant to the FCC’s rules.

75.  Maintenance of Books, Records, and Files.

75.1. Books and Records.  Throughout the term of this Franchise Agreentent, the
Grantes agrees that the Franchising authority, upon reasonable prior written notice to the Grantes, may
review such of the Grantee’s books and records regarding the operation of the Cable System and the
provision of Cable Service in the Rranchise Area which are reasonably necessary o monitor Grantes's
compliance with the provisions of this Franchise Agreement at the Grantee’s business office, during
normal business hours, and without unreasonably interfering with Grauntee’s business operations. Such
books and records shall include any records required to be kept in a public file by the Grantee pursuant to
the rules and regulations of the FCC. All such documents pertaining to financial matters that may be the
subject of an inspection by the Franchising Authority shall be retained by the Grantee for a minimum
period of three (3) years, :

Page 1 of 19




STATE OF GEORGIA
CITY OF DUNWOODY

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

753, Proprietary Information. Notwithstanding anything to the contrary set forth in
this Section, (he Grantee shall not be required to disclose information which it reasonably deems to be
proprictary or confidential in nature. The Franchising Authority agvees to treat any information disclosed
by the Grantee as confidential and only o disclose if to those employees, representatives, and agents of
the Franchising Authority that have & need to know in order to enforce this Franchise Agreement and who
agree to maintain the confidentiality of all such information, The Grantce shall not be requited to provide
Customer information in violation of Section 631 of the Cable Act or any other applicable federal or state
privacy law. For purposes of this Section, the terms “proprietary or confidential” include, but are not
limited to, information refating to the Cable System design, customer lists, marketing plans, financial
information unrelated to the calculation of franchise fees or rates puisuant fo FCC rules, or ofher
information that is reasonably determined by the Grantee to competitively sensitive. In the event that the
Franchising Authority receives a request undet a state ssunshine”, in public records or similar law for the
disclosure of information the Grantee has designated as confidential, frade secret or proprictary, the
Franchising Authority shall notify Grantee of such request and cooperate with Grantee in opposing such
request.

SECTION 8 — Transfer or Change of Control of Cable System or Franchise

8.1.  Neither the Grantee nor any other Person may transfer the Cable System or the Franchise
without the prior written consent of the Franchising Authority, which consent shall not be unreasonably
withheld or delayed, No change in control of the grantee, defined as an acquisition of 50% or greater
ownership interest in Grantee, shall take place without the prior written consent of the Franchising
Authority, which consent shail not be unreasonably withheld or delayed, No consent shall be required,
however, for (i) a transfer in trust, by morigage, liypothecation, or by assignment of any rights, title, or
interest of the Grantee in the Franchise or in the Cable System in order to secure indebtedness, or (i) a
transfer to an entity directly or indirectly owned or controtled by Comeast Corporation, Within thirty (30)
days of receiving a request for consent, the Franchising Authority shal, in accordance with FCC rules and
regwlations, notify the Grantee in writing of the additional information, if any, it requires to determine the
legal, financial and technical qualifications of the transferes or new controlling patty, If the Franchising
Authority has not taken actions on the Grantee’s request for consent within one hundred twenty (120)
days after receiving such request, consent shall be deemed given.

SECTION 9 — Insurance and Indemnity

9.1,  Insurance. Throughout the term of this Franchise Agreement, the Grantee shall, at
its own cost and expense, maintain Comprehensive General Liability Insurance and provide the
Franchising Authority certificates of insurance designating the Franchising Authority and its officers,
boards, commissions, councils, elected officials, agents and omployess as additional insureds and
demonstrating that the Grantee has obtained the inswrance required in this Section. Such policy or policies
shall be in the minimum amount of One Million Dollars ($1,060,000.00) for bodily injury or death to any
one person, and One Million Dollars ($1,000,000,00) for bodily injury or death of any two or more
persons resulting from one occurrence, and One Miltion Dollars ($1,000,000.00) for property damage
resulting from any one accident. Such policy or policies shall be non-cancelable except upon thirty (30)
days prior written notice to the Franchising Authority. The Grantee shall provide workers® compensation
coverage in accordance with applicable law, The Grantee shall indemnify and hold harmless the
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Franchising Authority fiom any workers compensation claims to which the Grantee may become subject
during the term of this Franchise Agreement.

9.2,  Indemnification. The Grantee shall indemnify, defend and hold harmless the
Franchising Authority, its officers, employees, and agents from and against any Hability or claims
resulling from property damage or bodily injury including accidental death) that avise out of the Grantee’s
construction, operation, maintenatice or removal of the Cable System, including, but not fimited to,
reasonable aftorney’s fees and costs, provided that the franchising Authority shall give the Granteo
written notice of its obligation to indemnify and defend the Franchising Authority within ten (10)
business days of receipt of a claim or action pursuant to this Section. If the Franchising Authority
deterinines that it is necessary for it to employ separate counsel, the costs for such separate counsel shall
be the responsibility of the Franchising Authority.

SECTION 10 — System Description and Seryice

10.1. System. The Company, as of the Effective Date of this Franchise Agreement,
maintains and operates a 750 MHz system capable of providing over 250 Channels of video
programming which Channels may be delivered by analog, digital or other transmission
technologies.

10.2.  Service to Schoo! Buildings.  The Grantee shall provide free “Basic” and “Expanded
Basic” tier Cable Service and free standard installation at one outlet to each public and private school, not
including “home schools,” focated in the Franchisc Area within 125 feet of the Grantee’s distribution
cable, For purposes of this subsection, “Expanded Basic” shall mean that tier of cable service just above
the most basic level of service offered by the Grantee.

103.  Service to Governmental and Institutional Facilitics,. ~ The Grantee shall provide free
“Basio” and “Bxpanded Basic” tier Cable Service and free standard installation at one outlet to each
municipal building located in the Franchise Area within 125 feet of the Grantee’s distribution cable.
“Municipal buildings” are those buildings owned or leased by the Franchising Authority for government
administrative putposes, and shail not include buildings owned by Franchising Authority but feased to
third parties or buildings such as storage facilities at which government employees are not regularly
stationed, For purposes of this subsection, “Expanded Basic” shall mean that tier of cable scrvice just
above the most basic level of service offered by the Grantee,

104 System Technical Standatrds, Throughout the term of this Agreement, the System
shall be designed, maintained and operated such that quality and reliability of System Signal will be
in compliance with Section 624A (Consumer Electronics Equipment Compatibility Standards) of
the Cable Act as may be amended from time to time.

10.5 ‘Testing_Procedures; Technical Performance. Throughout the term of this
Agreement, the Company shail operate and maintain the System in accordance with the testing
procedures and the technical performance standards of the FCC detailed in Title 47
Telecommunication, Chapter 1 Federal Communications Commission, Part 76, Subpait X, 76.601,
76.605, 76.609, 76,610, and 76.611 which may change from time to time

SECTION 11 — Enforcement and Termination of Eranchise
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11.1. Notice of Violation or Default. In the event the Franchising Authority believes that the
Grantee has not compiled with the material terms of the Franchise, it shall notify the Grantee in writing
with specific details regarding the exact nature of the alleged noncompliance or default.

112. Grantee’s Right to Cure or Respond.  The Grantee shall have forty-five (45) days from
the receipt of the Fianchising Authority’s written notice: (A) to respond to the Franchising Authority,
consenting the assertion of noncompliance or default; or (B) to cure such default; or (C) in the even that,
by nature of the defaulf, such default cannot be cured within the forly-five (45) day period, initiate
reasonable steps to remedy such default and notify the Franchising Authority of the steps being taken and
the projected date that they will be completed.

{1.3. Public Hearings. In the even the Grantee fails to respond to the Franchising Authority’s
nofice of i the event that the alleged default is not remedied within forty-five (45) days or the date
projected by the Grantes, the Franchising Authority shall schedule a public hearing to investigate the
default, Such public hearing shail be held at the next regularly scheduled meeting of the Franchising
Authority that is scheduled at a time that is no less than ten (10) business days therefrom. The Franchising
Authority shall notify the Grantes in writing of the time and place of such mesting and provide the
Grantee wilh a reasonable opportunity to be heard.

114, Enforcement. Subject to applicabie federal and state law, in the even the Franchising
Authority, afier such public hearing, determines that the Grantee is in default of any provision of the
Franchise, the Franchising Authority may:

11.4.1, Seek specific performance of any provision that reasonably lends itself to such
remedy as an alternative to damages, or seek other equitable relief; or

11.4.2. Tn the case of a substantial default of & material provision of the Franchise,
declare the Franchise Agreement to be revoked in accordance with the following:

6] The Franchising Authority shall give written notice to the Grantee of its
intent to revoke the Franchise on the basic of a pattern of noncompliance by the Grantee, including one or
more instances of substantial noncompliance with a material provision of the Franchise, The notice shall
set forth with specificity the exact nature of the noncompliance. The Grantee shall have ninety (90) days
from the receipt of such notice to object in writing and to state its reasons for such objection, In the event
the Franchising Authority has not received & response from the Graniee or upon receipt of the response
does not agree with the Grantee’s proposed remedy, it may then seek termination of the Franchise at a
public hearing. The Franchising Authority shall cause to be served upon the Grantee, at least ten (10) days
prior to such public hiearing, a written notice specifying the time and place of such heaving and stating its
intent to request termination of the Franchise.

(i) At the designated hearing, the Franchising Authority shall give the
Grantee an opportunity to state its position on the matter, present evidence and question wilnesses, after
which it shail determine whether or not the Franchise shall be revoked., The public heaving shall be on the
record and a written transcript shall be made available to the grantee within ten (10) business days. The
decision of the Franchising Authority shall be in writing and shall be delivered to the Grantee by certified
mail. The Grantee may appeal such determination to an appropriate court, which shall have fo power to
veview such decision as justice may require. Such appeal to the appropriate court must be taken within
sixty (60) days of the issuance of the determination of the Franchising authority.
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11.5. Technical Violation. The Franchising Authority agrees that it is not its intention to
subject the Grantee to penalties, fines, forfeitures or revocation of the Franchise for so-called “technical”
breach(es) or violation(s) of the Franchise, which shali include, but not be limited, fo the following:

11.5.1. in instances or for matters where a violation or & breach of the Franchise by the
Grantee was good faith ervor that resulted in no or minimal negative impact on the Customers within the
Franchise Area; or

11.5.2. where thers existed circumstances reasonably beyond the control of the
Grantee and which precipitated a violation by the Grantee of the Franchise, or which were deemed to
have provented the Grantee from complying with a term or condition of the Franchise.

SECTION 12 — Miscellancous Provisions

2.1, Force Majeure. The Grantee shall not be held in defaunlt under, or in noncompliance with,
the provisions of the Franchise, nor suffer any enforcement or penalty relating to noncompliance or
defauit (including termination, cancellation or revocation of the Franchise), where such noncompliance or
alleged defaults occurred or were caused by strike, riot, war, eaithquake, flood, tidal wave, unusually
severe rain or snow storm, hurricane, tornado or other catastrophic act of nature, labor disputes, failure of
utility service necessary to operate the Cable System, governmental, administrative or judicial order or
regulation or other event that is reasonably beyond the Graniee’s ability to anticipate or control, This
provision also covers wotk delays caused by waiting for utility providers to service or monitor their own
ufility poles on which the Grantee's cable or equipment is attached, as well as unavailability of materials
or qualified labor to perform the work necessary.

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

To the Eranchising Authority:

City Manager

City of Dunwoody

PO Box 888074
Dunwoody, GA 30356

With a copy to:

City Finance Director
City of Dunwoody
400 Northridge Road
Suite 1250

Atlanta, GA 30356

To the Grantee:

Comeast of Georgia L, LLC

Atin: Vice President, Government & Community Affairs
2925 Cowrtyards Drive

Noreross, GA 30071
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With a copy to:

Comcast Cable Communications, Inc,
Attn: Vice President, Government Affairs
600 Galleria Parkway, Suite 1100

Atlanta, GA 30339

Aund:  Compeast Cable Communications, Inc.
Attn: Legal Dept.
One Comgeast Center

Philadelphia, PA 19103

12,3, Enfire Agreement, This Franchise Agreenient, including all Exhibits, embodies the
entire understanding and agreement of the Franchising Authority and the Grantee with respect to the
subject matter hercof and supersedes all prior understandings, agreements and communications, whether
written or oral. All ordinances or patts of ordinances that are in conflict with or otherwise impose
obligations different from the provisions of this Franchise Agreement are superseded by this Franchise
Agresment,

12.4. Severability. If any section, subsection, sentence, clause, phrase, or other portion of
this Franchise Agreement is, for any reason, declared invalid, in whole or in part, by any court, agency,
comimission, legislative body, or other authorify of competent jurisdiction, such portion shail be deomed a
separate, distinct, and independent portion. Such dectaration shall not affect the validity of the remaining
portions hereof, which other portions shal continue in full force and effect.

12,5, Governing Law. This Franchise Agreement shall be deemed to be executed in the State
of Georgia, and shall be governed in all respects, including validity, interpretation and effect, and
construed it accordance with, the laws of the State of Georgia, as applicable to contracts entered into and
performed entirely within the State.

12.6. Maodification, No provision of this Franchise Agreement shall be amended or
otherwise modified, in whole or in part, except by an instrument, in writing, duly executed b the
Franchising Authority and the Grantee, which amendment shall be authorized on behalf of the
Franchising Authority through the adoption of an appropriaic resolution or order by the Franchising
Authority, as required by applicable law,

127, No Third-Party Beneficiaries. Nothing in this Franchise Agreement is or was intended
to confer third-party beneficiary status on any member of the public to enforce the terms of this Franchise
Agreement,

12.8. No Waiver of Rights, Nothing in this Franchise Agreement shall be construed as a
waiver of any rights, substantive or procedural, Grantee may have under federal or state law unless such
waiver is expressly stated herein.

[SIGNATURES ON NEXT PAGE]
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SO ORDAINED AND EFFECTIVE this the 6 day of Januaty, 2009.

Approved:

Ken Wright, Mayor

Attest:

Joan C, Jones, Acting City Clerk

Approved as to Form and Content:

Brian Anderson, City Atiorney
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CERTIFICATION BY CITY CLERK

1, Clerk of the City of Dunwoody, Georgia, hereby certify that I was

present at the meeting of the City Council of the City of Dunwoody, Georgia, held on

.20 which mecting was duty and fegally called and held, and at which a quorum was present,
and that an ordinance, a true and correct copy of which I hereby certify the foregoing o be, was duly
passed and adopted by the City Council of the City of Dunwoody, Georgia, at said meeting.

IN WITNESS WHEREOF, I hereunto sct 'my hand and the corporate seal of the City of

Dunwoody, County of Dekalb, State of Georgia, this day of , 2009,
* Clerk
Accepted on behalf of Comeast of Georgia 1, LLC, this day of , 20

Comcast of Georgia 1, LLC.:

By:
Name;
Title:
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AGREEMENT

This AGREEMENT, exccuted as of the 1st day of December, 2008 (the
Yffective Date'), by and between City of Dunwoody, GA (hereinafter referred to as the
"Franchising Authoriy"), and Comeast of Georgia I, LLC whaose principal place of
business is located at 2925 Courtyards Diive, Norcross, GA, (hereinafter referred to as the
"Company'). Tor puposes of this Agreement, unless otherwise defined in this Agreement
the capitalized terms, phrases, words, and thelr derivations shall have the meanings set
forth in Appendix A,

WITNESSETH:

‘The Franchising Authority, having determined that the financial, legal and
techaical ability of the Company is teasonably sufficient to provide the services, facilities
and equipment necessary to meet the current and future cable-related needs of the
community, desites to cater into this Rranchise Agreement with the Company for the
construction, operation and maintenance of 4 Cable System on the terms and conditions
set forth herein, In consideration of the mutual covenants and agrcements herein
contalned, and other goad and valuable consideration, the receipt and su fficiency of which
is hereby acknowledged, the parties hereby covenant and agree as follows;

SECTION1
.GRANT OF AUTHORITY

11 Grant of Pranchise. ‘The Franchising Authority hereby grants under the Cable
Act 2 nonexclusive franchise (the “Franchise”) to occupy and use the Streets within the
Franchisc Arca in order to construct operate, maintain, upgeade, repair and remove the
System, and provide Cable Services through the System, subject to the terms and
conditigns. of this:Agreement, ‘This franchise authorizes Cable Service only and it does
not geant or prohibit the right(s) of the company to provide other services.

1.2 “eTemnof Fms{c‘i-?";gg. "This Franchise shall begin on the Réfective Date and expire
five (5) years thereafter, unless rencwed, terminated carlier pursuant to the texms of this
Branchise Agreement, or the Consumer Choice for Television Act (O.G.CA, 36-76-1 et

seq). B

1.3 Renewal Su'bj.cc[' to Scetion 626 of the Cable Act (47 U.S.C. § 546) and such terms
and conditions as may lawfully be established by the Franchising Authority, the
Franchising Authority reserves the right to grant or deny renewal of the Franchise,

1 4 Reservation of Authority. Nothing in this Agreement shall ) abrogate the right of the

Franchising Authority to perform any public works or public Improvements of any

description, (i) be construed as a waiver of any codes or ordinances of the Pranchising

Authority or of the Franchising Authority's right to require the Company or any Person

wiilizing the System to secute the approptiate permits or authorizations for such use, ot

(iil) be construed as a waiver ot release of the rights of the Franchising Authotity in and to
1




the Streets. Notwithstandiag the above, in the event of any conflict between this Franchise
and any ordinance adopted by the Franchising Autherity or any said regulation, the terms
and conditions of this Franchise Agreenent shall prevatl,

1.5  Competitive Fquity and Subsequent Action Provisions

151 Company and the Franchising Authority acknowledge that there Is
increasing competition in the video marketplace among cable operators, direct
broadcast satellite providers, telephone companies, broadband content
providers and others; new technologles are emerging that enable the provision
of new and advanced services to City residents; and changes in the scope and
application of the traditional regulatory framesyork goveming the provision of
video services are being considered in a varigty of federal, state and local venues.

152 Pumposes, T'o foster an environment where video service providers using
the Public Ways can compete on a competitively neutsal and nondiscriminatory
basis; encourage the provision of new dnd advanced services to City residents;
promote local communications infrastructure  investments and economic
opportunities in the City; and provide flexibility in the event of subsequent
changes in the Law, the Company and the Franchising Authotity have agreed to
the provisions in this Sectiond:5, and they should be interpreted and applicd
with such pumposes fnmind. . D T L

153 New  Video Service Provider or Cable Service Provider.
Notwithstanding any other provision of this Agrecment or any other provision
of Law, if any Video Service Provider (“VSPY) or Cable Service Provider
(“CSP”} wiilizing the public right-of-way {j) enters into any agreement with the
‘Branchising Authotity to provide video services or cable services to subscribers
in the City, or (if) otherwise begins to provide video services of cable services to
“:subscribers in the City (with or without entering into an agreement with the
Franchising Authotity), the Franchising Authority, upon written request of the
Corapany, shall permit the Company to construct and operate its Cable System
and to provide video services or cable services to subsciibers in the City under
substantially the same agreement and/or under substantially the same terins and
conditions as‘apply to the new V8P or CSP. The Company and the Franchising
Authorlty shall enter into an agreement or other appropriate anthorization {to
the extent the Company determines such an agreement or authorization is
necessary) containing substandally the same terms and conditions as are
applicable to the VSP or CSP within sixty (60) days aftes the Company submits
awritten request to the Franchising Authority.

I€ there is no written agreement or other authorization between the new
V8P or CSP and the Franchising Authority, the Company and the Franchising

2




Authority shall use the sixty (60) day period to develop and enter into an
agreement or other appropriate authorization {to the extent the Company
determines such an agreement or authotization is necessary) that to the
maximum extent possible contains provisions that will ensure competitive
¢quity between the Company and other VSPs or CSP , taking into account the
terms and conditions under which other VSPs or CSPs are allowed to provide
video services o cable services to subscribers in the City.

154 Subsequent Change in Law. If there is a change in federal, state oc local
Law that provides for a new or alterative form of authorization, subsequent to
the Riffective date of this Franchise Agreement, for a VSP or CSP uiilizing the
public dght-of-way to provide video or cable services to subscribers in the City,
or that otherwise changes the nature or extent of the obligations that the
Franchising Authority may request from or impose on a VSP or CSP providing
video services or eable services to subscribers in the Pranchise Atea, the
Franchising Authority agrees that, notwithstanding any other provision of Law,
upon the written request and at the option of the Company, the Franchising
Authority shall: (i) permit the Company to .provide video scrvices or cable
services to subscribers in ‘the City on substantially the same terms and
conditions as are applicable to a VSP under the changed Law; (if) modify this
Agreement to comply with the changed Law; ot (i) modify this Agreement to
ensure competitive, equity between the Company and other VSPs or CSPs,
taking into account “the conditions under which other VSPs or CSPs  are
permitted 1o, provide video services to subseribers in the City . The Franchising
Authority arid the Company shall implement the provisions of this Section 1.5.3
within sixty "(60) days after the Company submits & written request to the
Pracchising Authority. Notwithstanding any provision of Law that Imposes a
Alme or other limitition on the Company’s ability to take advantage of the

“changed law’s provisions, the Company may exercise this rights under this

“Section 1.5.3 at any time, but not sconer than thitty (30) days after the changed
aw goes into effect. Notwithstanding the above, the Company may af any time,
in its sole discretion, opt into a state issued franchise pursuant to the Consumer
Choice for Television Act {O.C.G.A, 36-76, et. al).

1.5.5. EBffect on ‘This Agreement, Any agreement, authorization, right or
determination to provide video services to subscribers in the City under the
preceding sections shall supersede this Agreement, and the Company, at its
option, may terminate this Agreement or portions thereof, upon wrilten notice
to the Franchising Authority, without peasity or damages.

SECTION 2
THE SYSTEM




21

22

The System and Iis Operations

211, Service Area, As of the Effecive Date of this Agreement, the
Company’s operates a System within the Pranchise Area.

2.1.2. System, The Company, as of the Effective Date of this Franchise
Agreement, maintains and operates # 750 MHz system capable of providing
over 250 Chaanels of video programming which Channels may be delivered by
analog, digital or other teansmission technologies, '

2.1,3. System Technical Standards, ‘Throughout the torm of this Agreement, the
System shall be designed, maintained and operated such that quality and reliabilicy
of System Signal will be in compliance with Section 624/ (Consumer Blectronics
Bquipment Compatibility Standards) of the Cable Act as may be amended from
time to time. R .

214, Testing Procedures: Technical Performance, Throughout the term of this
Agreement, the Gompany shall operate and maintain the System in accordance
with the testing procedures and: the technical performance standards of the FCC
detalled in Tite 47 ‘Telecommunication, Chapter 1 Pederal Commuaications
Commiission, Part 76, Subpart K, 76.601, 76.605, 76.609, 76.610, and 76.611 which
moay change from time to time. | B i

3

Requirements Sﬁfagh R;spg :t fo X‘Z'gg};'. .(iJAQ the Systemn

221 Gghé:‘g'l Req lteineats. AThe:'l'Company shall comply with ordinances
and/or-mules and ¥égulations established by the Franchising Authority pursuant to

- the lawhil exercise of its police powers and gencrally applicable to all users of the

ireets. ‘To the extent such local laws, ordinances or regulations clearly con flict
ith the terms and conditions of this Agreement, the terms and conditions of

‘this. Agrecment $hall prevail, except where such conflict arfses from the

Franchising Authority’s lawful exercise of its police powets.

222 . ———22.2-— Protection of Underground Utilitics. Both thes
" "Company and the PFranchising Authority shall comply with
Chapter 259 of the Official Code of Georgia Annotated, relating
to notification prior to excavation near underground uilities, as

now or hereafter amended.

23 Penits and General Oblipations, The Grantee shall be responsible fogs -
ohtaining alf poraits, licenses, or other forms of approval or authorization necessary to
construct, pperats i :

f
yiart

mintain or repaic the Cable System, or auy hereof, prior to the

commencement of any such getivity, Construction, installation, snd maintenance of the
Cable Svstem shall be performed jn a safe, thorough and seliable manoer 1sing materials
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of and durable quality, All transmission and distribution siructures, poles, other
lines, and gquipment installed by the Grantee for use in the Cuble System in accordance
with the_terms and _conditions of this Franchise Agreameut s hall be located so as to
miinimize the interference with the proper use of the Public Ways and the rights and
reasongble convenicnge of property owners who own properly that adjoins any_such
Public Way,

a4 Conditions on Stecet Qeeupancy.

241, New Grades or Lines. If the grades or lines of noy Public Way
hise Aven are lawhully chanped at any -time during the term of this
pnable advance written notice

from the Frg I 3 Ay
own cost and expense, protect or. promptly alter or relocate the Cable System, or any
et thercof, 50 as to conform with_any such new grades or lines. If public funds are
available to any Person using such steet or public_sight-ol-way_for the purpose of
the cost of any of the forepoing, the Frang risingr Anthority shall ) writfen
sequest of the Grantee make application for such funds on behalf of the Grantee. To
the extent the relocation of the System, ox any portion thereof, is required pucsuant o a
levelopment_or sircetscaping project, the Company shall not be sesponsible for the
costs assuekted with such relocation, g

2.4.2.  Relocation at request of Thivd Pa gty. The Gentee shall, upon
reasonable prior written request_of any Person holding 2 permit _issyed by (he
Franchising Authority to move any stiaeture, temporarily move its wWites 1o pecmit the
moving of such structuye; provided () the Grantee may impose a reasonable charge on
any Person for the movement of its wires, and such charge may be required 1o be paid
in advance of the movement of its wires; and {if) the Graatce s given nol less thao

; i : {or such tesporary relovation

243, Restoration of Public Ways. 1f in connection with constiction,
operation, maintenince, or repair of the Gable System the Grantee distugby, alters, or
damages_any Public Way, the Granice ageees that it_shall_at its_ownwen cost and
expense_seplace and_restore any such Public Way_existing_immediately prior to the
distubance. 1f the Franchising Authority reasonably believes that the Grntee has not
restored the Pubdic Way appropriately. thea the Frunchising Authority, after pro riddin
ton (10) business days advance wrillen notice, muy bave the Public Way testored and bill
the Grantee for the cost of such restoration.

244, Safety Requicements. 4 v i
tiime trees or other natucal growth overbanging any of its Cable System in the Franchise
Arca $6 a5 ta prevent contact with the Grantee’s wires. cables, or othex equipment. All
such bimming shall be done at the Grantee’s sole cost ¢ nd expense. The Graniee shall

5




be responsible for_any damage eaused by such irinunds and shall nake reasonable
iy the Eranchise Awhority prior 1o commencing such trimming,

205, Thmming of Trees and Shrubbery.  The Grantee shall have the
authority 1o tiim tices or other natural prowth overhanging any ol its Cable System in
the Franchise Area 5o as o prevent contact with the Grantee’s wires, eables, or other
equipment, Al such winming shall be dope at the Grantee’s sole cost and expense. The
Grantee shall be gesponsible for any damag caused by such timming and shall nmke
reasonsble efforls to_notify_the Franchising Authority pript 1o commencing such
frimming,

256  Acrial and Undesgeound Construction. I all _of the
tetpibution fucilities of all of the respective public or municipal
wtilities in any areg of the Pranchise Area gre undérground, the Grantee shall place ity
Cable Systems” magmission and distribution facilities underpround; provided thar g uch
wnderaround locations are actually capable of accommodating the Grantee’s cable and
other equipment wi chni f the C jonal quality. |
sionfs) of the Franchise Avca where the i 1sv_1'i— sion _or distribution_facilities of
ikt underground, the Grantee
{

i

unilerground any gronad-mounnted appurienances such g3 customer taps, ling exteaders,
system passive deviees, ampliffers, power supplics, pedestals, or other related

equipment,

« - {Formatted: Indeat: Leftz 0% Firstiine: O* ]

~ SECTION3
. PEG ACCESS

31 PBG Access

311 Channel Capacity, The Company agrecs to make available Chaanel capacity
{up to one chrinnef) on the digital tier to be designated for non-commercial, non-
proficcevenne generating governmental use. The capacity shall be determined in
light of cable access related community needs and interests relative to the costs of
such needs and interests. The Franchising Autherity and the Company may jointly
determine that the community needs and Interests may better be served using
video on demand, video steeaming or other transmission technology.
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c : Suppo PEG Fees, The parties to this Agreement acknowledge

that the Grantee had made certain capital investments as requived by the Franchise
Agreement between the Grantee, its Affiliates and DeKalb Conaty, Georgia. As of the
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Effective Date, the Company collects additional fees from customers as reimbursement
for those costs,

Additionally, the Grantee will incux significant costs associated with administration of
this Pranchise, ’To offset both the embedded capital costs and the one-time
administeative costs, the pacties agree that the Grantee may continue to pass through
and retain fees up to §.70 per customer per month through December 31, 20089,
"Fhese fees will be refected on customer’s bill as a “Network Support Fee” and “PEG
Support Fee”.

33  No Liability. 'The Company shall have no liability nor shall be requited to
provide indemnification to Franchising Authority for PEG programming cablecast over
the System. . b

SECTION 4 .
CUSTOMER SERVICE AND PRIVAGY PROTECTION
Customer Service, ‘The Company 'A;silv_{a‘llAcomply in all respects with the requirements set

forth in Appendix B, Individual viclations of the standards do not constitute a breach of
this Franchise Agreement, s o

x 7. SECTIONS
COMPENSATION AND OTHER PAYMENTS

5

54  Compensation to th anct ising Au 1:6ril . As compensation for the Pranchise,
the Company.shall pay, ot cause to be pald, to the Franchising Authority the amounts set
forth in-this Section' 6.1, ©:;

541 Franchise Fees - Amount. 'The Company shall pay to the Franchising
Authority franchise. fees in an amount equal to five pereent {5%) of Gross
Révenue derived from the operation of the System ta provide Cable Services jn the
Branchise Aren, . [

512 Franchise Pees - Payment. All such payments of franchise fees shall be
tnade on a monthly basis and shall be remitted simultaneously with the submission
of the Company's Frarichise fee report required pursuant to Section 5.1.3.

513 Company to Submit Pranchise Fee Report. The Company shall submit to
the Franchising Authotity a report not later than thisty (30) days after the last day
of each month thronghout the term of this Agreement setting forth the Gross
Revenue for the period ending on said last day,
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514  Franchise Fee Payments Subject to Audit; Remedy for Undetpayment. No
acceptance of any frnchise fee payment by the Franchising Authority shall be
construed as an accord and satisfaction that the amount paid is in fact the correct
amount o a release of any chiim that the Franchising Authority may have for
further or additional sums payable under this Agecement. Franchising Authority
may conduct audit no more than once annually to ensure payments in accordance
with the terms and conditions of the franchise agreement. The audit of the
Company’s tecords shall take place at # location, in the State of Georgia,
determined by the Company. The Franchising Authority js. prohibited from
removing any records, files, spreadsheets or any other docurnents from the site of
the audit. Tn the event, the Franchising Authorlty takes notes of any documents,
recotds or files of the Company used to prepate an audit report, all notes shall be
returned to the Company upon completion of the audit. ‘The Audit period shall be
limited to three years following the end.of the quarter to which the disputed
amonnt exists. Once any audited petiod of the Company has been the subject of a
requested audit, such audited period shall not again be the subject of any audit,
Not withstanding the foregoing, audits ate limited to one (1) per year but they may
coverup to three (3} years of operation. o

If, as a result of such audit or any other revidw, the Franchising Authority
determines that the Company has underpaid its fees in any twelve (12) month
period by ten percent.(10%) or more, then, in addition to making full payment of
the relevant obligationi, the Company shall reimburse the Pranchising Authoxity for
all of the ieasonable costs associated with the audit or review, including alt
reasonable out-of-pocket costs for attorneys, accountants, and other consultants.
Pranchising Authority shall provide the Company with & written notice of audit
results and a copy of the final report presented to the franchising authority,
. Moreover, any additiopal undisputed amounts owed to the Franchising Authority
=% s the result of the avdit shall be paid within 60 days, or other mutually acceptable
“*timeframe from the date of the executed settlement agreement

52  Paymeats Not To Be Set Off Against Taxes or Vice Versy, The parties agree that
the compensition and other payments to be made pursuant to this Scction 6 of this
Agreement ace not a tax and are not in the nature of 4 tax and are in addition to any and all
taxes of general applicability or other fees or charges (inclading any fees or charges which
may be imposed on the Company for the use of poles, conduits or similar facilities that
may be owned or Conteolled by the Franchising Authority) which the Company or any
Affiliated Person shall be required to pay to the Franchising Authority, Company and
Franchising Authority further ageee that franchise fee payments required under 5.1.1 of
this Agreement shall be in lieu of permit fees and occupational license fee as required by
- the Franchising Authority. The Franchising Authority and the Company further agree
that no additional taxes, licenses, fees, surcharges, or ather assessments shall be assessed
on the Company for or with respect 1o the use of the Streets nor shall the Franchising
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Authority levy any other tax, license, fee or assessment on the Company or its
Subscribers that is not gencrally imposed and applicable to & majority of all other
businesses,

53 Interest on Late Payments. If any payment requited by this Agreement is not
actually received by the Franchising Authority on ot before the applicable date fixed in this
Agreement, the Company shall pay interest thereon, from the due date to the date paid at
rates published by the Internal Revenue Setvice for tax refonds and additional tax
payments for the period of delinquency. DA

54  Service to Governmental and Institational Fggili:i:e‘s;:'.

541 Complimentary Installation, The Company, shall, upon ‘written request by
the Franchising Authority, provide Standard Installation of one service outlet for
each of the Pranchising Awthorities facilities, public. primary or secondary school
and library, which will be located no more than 125 feet from the Company’s
activated distribution plaat. .If the Facility Is located more than 125 feet from the
Company’s activated distdbution plant, then the Company shall within thirty (30)
days of receipt of wiitten ‘téquest from the Franchising Authority, provide a
wilttens estimate for the cost.of extending plant to the school, library or
goverament facility as well as any necessary Inside witing costs.

542 Complimentary Service. Within thicty (30) days of receipt of wiitten notice
by the Eraichising Authogity, the Company shatl provide one outlet of basic and
expanded basic tier S¢rvice to each public primaty or secondary school and public
library located in the Branchise Area. )

543 Gg\'c‘én:i‘vn'; nt biscoa_uts. "I've Company may provide a government discount
“rgte If the Franchising Authority requests additional outlets at a public school,
public libraty or Service to 4 goverament facility.

5.4.1 - Appendis 1. The Company shall comply wids the lertec dated 2/11 2049
reparding calilecast of City Co wcil Meetines, utilization of studio an 3425 Malone
Diive in Chamblee, and public service announgements that ace confingd 10 non-
commercial and non-profit genernting content.

SECTIONG
COMPLIANCE REPORTS

61  Reports. Upon written request by the Franchising Authority and subject to
Section 631 of the Cable Act, the Company shall promptly submit to the Franchising
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Authority such information as maybe necessary to reasonably demonstrate the Company’s
compliance with any term or condition of this Agreement

62 File for Public Inspection. Throughout the term of this Agreement, the Company
shall mgintain, in a file available for public inspection during normal bushitess houts, those
documents required pursuant to the FCC's tules and regulations.

6.3 Treatment of Proprietary Information. The Franchising Authority agrees to tecat #s
coafidential any requested documents submitted to the Pranchising Authority that are
Jabeled as Confidential or Trade Secret by the Company, prior to submission, to the
maximum extent allowed under the Georgia Open Records Act ((.C.G.A. § 50-18-70 et
seq). In the event that any other Person requesis sueh documents, including requests
pursuant to the Georgia Open Records Act, the Franchising Authorlty shall notify the
Company of such request as soon s practicable, and in any case prior fo the release of
such information, by email or facsimile to the addresses provided fn Section 11.6 hereof,
so that the Company may take appropriate steps to protect its fnterests in the Requested
Records, including secking an injunction agaiast the release of such Requested Records.
Upon receipt of said notice, the Company may review the Requested Records in the
Franchising Authoritys possession and designate as “Confidential” or “Trade Secret”
such additional portions of the requested documents as contain confidential or
pioprietary information . ' ,

64 Bmergency Aleri’Sysiem, Company shall install and maintain an Bmergency Alert
System in the County only as xequired under applicable Federal and State laws.
Additionally, Branchising Authotity shall permit only appropriately trained and authorized
Persons to operate the Emergency Alert System equipment and shall take reasonable

precautions to prevent any-use of the Company’s Cable $ystem in any manner that results
in inappropriate use thereof, ot any loss o damage to the Cable System.

Gubd L%abiﬁ;y. "The Company shall have no liabilicy nor shall be required to provide
indemnification to Franchising Authority for its use of the Emergency Alert System.

SEGTION7
RATES

Rate_Regulation. Franchising Authority and the Company recopnize that as of the
effective date of this agreement, the FCC has deemed that the Company is subject to
effective competiion within Franchise Arca.  The Rranchising Authority and the
Company reserve all rights regarding the regulation of rates.

SECTION 8
ENFORCEMENT
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81  Nofice of Violation.  If the Franchising Authosity believes that the Company
bas not complied with the tetms of the franchise agreement, the Branchising Authority
shall first informally discuss the matter with the Company. If such discussions do not lead
to 4 resolution of the problem, the Franchising Authority shall notify the Company in
wiiting of the nature of the alteged non-compliance. (Violation Notiee).

82  Company's Right to Cute or Respond. Company shall have sixty (60) days from

the receipt of the Violation Notice or a longer period of fime as the Eranchising Authority
may specify to either respond, cure alleged noncompliance or if by the nature of the
complained of event cannot he cuted within a sisty (60) day period, Company shall in
writing initiate reasonable steps to remedy the matter and provide franchising authority 4
projected resolution date, ' -

83  Hearing, If the Company fails to respond to the Violation Notice reccived from
the Franchising Authority, or the alleged matterof noncompliance is not remedied within
the cuze period set forth above, the Franchising Authority’s goveraing body shall schedule
a heatdng i it intends to continue its investigation into the matter. The Franchising
Authority shall provide the Company at least thiety (30) days prior written notice of such
hearing, which specifies the time, place and purpose of such hearing, The Company shall
have the right to present evidence and to question witaesses. The Franchising Authority
shall determine if the Company has committed 2 violation and shall make written findings
of fact relative to its determination. If the violation s found, the Company may petition
for reconsideration hefore any competent tibunal having jurisdiction over such mattets.

8.4 Enfgrggme-nﬁ'; ._:VSulgjcc:é‘. to applicable fedetal and State law, in the event the
Franchising Authority, aftez the hearing set forth above, determines that the Company is in
default of the provisions addressed in the Violation Notice, the Franchising Authority may;

: {a) Seck specific é'erformanc_; damages; or

(b} Commence an action at law for monetary damages or seek other equitable
relief; or :

{9) In the case of a substantial default of 2 material provision of the Franchise, the
Franchising Authotity may seek to revoke the Franchise itself in accordance with
subsection 8.1.5 below.

85 _Revocation

(%) Prior to the revocation or termination of the Franchise, the Franchising
Authority shall give written notice to the Company of its intent to revoke the
Rranchise Agreement on the basis of noncompliance, by the Company, including
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three or more Instances of substantial noncompliance with a matetial provision of
the Pranchise Agreement. The notice shall set forth the exact nature of the
noncompliance, The Company shall have sixty (60) days from such notice to
either object in writing and to state its reasons for such objection and provide an
explanation or to cure the alleged noncompliance. If the Franchising Authority
has not received a satisfactory sesponse from the Company it may then seek to
revoke the Pranchise at a public hearing, The Company shall be give at feast thirty
(30) days prior written notice of such public hearing, specifying the time and place
of such heating and stating its intent to revoke the franchise.

{b) At the hearing, the Franchising Authority's. govering board shall give the
Company an oppottunity to state its position on the mattet, present evidence and
question witnesscs, after which it shall deteriine whether or not the Iranchise
shall be revoked. "The public heating shall be on the record and g written teanscript
shall be made available to the Company within ten (10) business days. The
decision of the Franchising Authority’s goveraing boatd shall be made in wiiting
and shall be delivered to the Company. The Company may appeal such
detexmination to an appropiate cond, which shall have the power to review the
decision of the Franchising Authority's Goveming Board de novo. The Company
may continue to operate the Cable System until all legal appeals procedures have
been exhausted. Cl

(c) Notwithstanding the above provisions, the Company daes not waive any of its
rights under federal law or segulation...

SECTION 9
 ASSIGNMENTS
AND OTHER TRANSFERS

The Branchise shall be fully ansferable to any successor in intorest to the Company, A
notice of transfer shall be filed by the Company to the Pranchising Authority within 45
days of such transfer the transfor notification shall consist of an affidavit signed by an
officer or general pattner:of the transferee that contains the following:

(a) An affirmative declaration that the applicant shall comply with the terms and
conditions of this Agreement, all applicable federal, state laws and regulations,
tncluding uonicipal and county ordinances regarding the placement and
malntenance of facilitis in the public rights-of-way that arc generally applicable
to users of the public right of way specifically including Chapter 9 of Title 25,
the Georgin utility Pacility Protection Act

(b) A description of transferee’s scrvice area; and
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(9 The location of the transferee’s principal place of business and the names or
names of the principal executive officer or officers of the transieree.

SECTION 10
INSURANCE and INDEMNITY

101  Insurance

10.1.1 Liability Insurance, ‘Throughout the term of this Agreement and to the
extent required of other users of the Streets, the Company shall, at its own cost
and expense, maintain 2 liability insurance policy ot polictes in an appropriate
amount and provide the Franchising Authority -with certificate(s) of insurance
demonstrating that the Company has obtained the insurance. -

10.1.2 Workers' Compensation. 'I'he.Cvanpany shall ensure its compliance with
the Georgis Workers' Compensation Act,_ e :

102  Liability and Indemnity. In accordance with Section 6354 of the Cable Act, the
Franchising Authotity, its officials, employees, membess or agents shall have no liability to
the Company agising from the regulation of Cable Service or from decision of approval
or disapproval with respect to a grant, renewal, transfer, or amendment of this Franchise,
Any relief to the extent such relief is required by any other provision of Federal State, ox
lacat Jaw, shall be limited to injunctive relief and declaratory relief.

SECTION 11
“MISCELLANEOUS

11.1 . Controlling Authorities, "This Agreement is made with the understanding that its
provisioris ace controlled by the Cable Act, other federal laws, state laws, and all applicable
Ioeal laws, ordinances, and tegulations. To the extent such local laws, ordinances or
regulations clearly conflict with tie terms and conditions of this Agreement, the terms
and conditions of this Agreement shall prevail, except where such conflict arises from
the Franchising Authority’s lawful exercise of its police powers.

112  Appendices. "The Appendices to this Agreement, attached hereto, and all poxtions
thereof and exhibits thereto, are, except as otherwise specified in such Appendices,
incorporated herein by reference and expressly made a part of this Agreement.

113 nforceability of Agre : No QOpposition. By exceution of this Agreement,
the Company and the Franchising Authority acknowledge the validity of the terms and
conditions of this Agreement under applicable law in existence on the Bffective Date and
pledge that they will not assert in any manner at any time or in any forum that this
Agreerment, the Franchise, or the processes and procedures pursuant to which this
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Agreement was entered into and the Franchise was granted ate not consistent with the
applicable law in existence on the Bffective Date.

14  Governmental Powers. "The Franchising Authority expressly reserves the dght to
exerclse the full scope of its powers, including both its police power and conteacting
authority, to promote the public interest and to protect the health, safety and welfage of the
citizens of the City of Dunwoody, Georgia.

115 Enfire Agrcement. This Agreement, including alt Appendices, embodies the enfire
understanding and agreement of the Franchising Authority and the Company with respect
to the subject matter hereof and merges and superscdes all prior representations,
agreements, and understandings, whether oral or written, between the PFeanchising
Authority and the Company with respect to the subject matter hereof, including, without
limitation, all priot deafts of this Agreement and any Appendix to this Agrecrnent and any
and all wiitten or oral statements or representations by any official, employee, agent,
attoraey, consultant or independent contractor of the Pranchising Authority or the
Company. All ordinances or parls of ordinances or. other agrcements between the
Company and the Franchising Authosdty that are in conflict with the provisions of this
Agreement are hereby declared invalid and superseded.

116 Notices. All notices shall be in writing and shall be sufficiently given and seeved
upon the other patty by first. class mal, registered or certified, retum xeceipt requested,
postage prepaid, or via ‘facsimile {with confirmation of tmnsmission) and addressed as
follows: ! =

© THE FRANCHISING AUTHORITY:
City of Dunwoody
Ao Cly Manager

COMPANY:

Comcast of Georgia I, LLC

Atta: Vice President, Government & Community Affaics
2925 Courlyards Dirive

Norcross, GA 30071

With a copy to:Comcast Cable Communications, Inc.
Attn: Viee President, Government Affaics
600 Galleria Parkway, Suite 1100
Atlanta, GA 30339
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And: Comcast Cable Communications, Inc.
Auen: Legal Dept.
One Cormcast Center
Philadelphia, PA 19103

117 Additional Representations and Wasraaties, In addition to the representations,
wataanties, and covenants of the Company to the Franchising Authority set forth
elsewhare herein, the Company represents and watrants to the Franchising Authority and
covenants and agrees (which representations, warrantics, covenants and agreements shall
not be affected or waived by any inspection or examination made by or on behalf of the
Franchising Authosity) that, as of the Rffective Date: E
1171 Osganization, Standing, and Authorization. ‘The Company is a limited
liability corporation validly existing and in good standing undes the laws of the
State of Georgia and is duly authorized to do business jn the State of Georgia and
in the Pranchise Area. -

1172  Compliance with Law, The Company, to the best of its knowledge, is in
substantial compliance with: :all material laws, ordinances, decrees  and
governmental rules and regulations applicable to the System and hes abtained alt
government licenses, permits, and authorizations necessary for the operation and
maintenance of the System. ' -

118  Maintenance of System in Goo srking Order.  Undl the termination of this
Agreement and the satisfaction in full by the Company of its obligations under this
Agreement, in consideration of the Rranchise, the Company agrees that it will maintain «ll
of the material propertics, assets and equipment of the Systen, and all such items added in
ecion with any: upgrads, in good repair and propes working order and condition
theoyighout the term of this Agreement.

119 Bindiog Effect. "This Agreement shall be binding upon and inure to the benefit of
the pasties hegeto and their fespective successors and peemitted teansferees and assigns. All
of the provisions of this Agreement apply to the Company, its suceessors, and assigns.

1110 Mo Waiver; Cumulative Remedies. No faituce on the part of the Franchising
Authority or the Company to exercise, and no delay in exercising, any right or remedy
hereander including, without fimitation, the rights and remedics set forth in the preceding
sections of this Agreement, shall operate as a waiver thercof, not shall any single or partial
exetcise of any such right or remedy preclude any other dght ox remedy, all subject to the
conditions and limitadons established in this Agreement. 'The rights and remedies
provided herein including, without limitation, the rights aad remedics set foxth in Section 8
of this Agreement, are cumulative and not exclusive of any remedies provided by law, and
nothing contained in this Agreement shall impair any of the rights or remedies of the
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Franchising Authority or Company under applicable Jaw, subject in each case to the terms
and conditions of this Agreement,

1111 Severability. IF any section, subsection, sentence, clause, phease, or other portion
of this Agreement is, for any reason, declared invalid, in whole or in pari, by any court,
agency, commission, legislative body, or other authority of competent jurisdiction, such
pottion shall be decmed a separate, distinct, and independent portion. Such declaration
shall not affect the validity of the remaining portions hereol, which other portions shall
continue in full foree and cffect.

11,12 No Agency. The Company shall conduct the wotk to.be performed pussuant to thus
Agreement as an independent entity and not as an agent of the Franchising Authority.

1113 Governing Law, This Agreement shall be deemed to be executed in the City of
Dunwoody, State of Georgia, and shall be.governed in all respects, including validity,
interptetation and effect, and consteued in nccordance with, the laws of the State of
Georgla, as applicable to contracts entered into and to be performed entirely within that

State,

1114 Chims Under Agreement. The Franchising Authorty and the Company, agree
that, except to the extent inconsistent with Section 635 of the Cable Act (/7 US.C. § 555),
any and all claims asserted; by or against the Franchising Authority arising under this
Agreenient ot related thereto shall be heard and detesmined either in 2 coutt of the United
States located in Georpia ("Federal Cowt™) or in a court of the State of Georgia of
appropriate jurisdiction. To effectunte this Agreement and intent, the Company agrecs
fhat if the Franchising Authoity initiates any action against the Company in Federal Court
or in Georgia State Court, service of process may be made on the Company either in
person or by registered mail addressed to the Company at its offices as defined in Section
117, 'qg:to such other address as the Company may provide to the Pranchising Avthority in
writing, . R

11.15 Modification. ‘The Company may at any time duriag the term of this Agreement
seek a modification, amendment or waiver of any term or condition of this agreement. No
provision of this Agreement nor any Appendix to this Agreement, shall be amended or
othenwise modified, in whole of in part, except by an instrument, in writing, duly executed
by the Eranchising Authority and the Company, which amendment shall be authorized on
behalf of the Franchising Authority though the adoption of an appropriate resolution,
letter of agreement, ot order by the Franchising Authority, as required by applicable law.

11,16 Delays and Failures Beyond Control of Company, Notwithstanding any other
provision of this Agreement, the Company shall not be liable for delay in performance
of, or failure to perform, in whole or in pat, its obligations pursuant to this Agreement
due to strike, war, or act of war (whether an actual declaration of wat is made or not),
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insurcection, riot, act of public enemy, accident, fire, floed or other act of God,
technical filure, sabotage or other events, where the Company has exercised all due
care in the prevention thereof, to the extent that such causes or other events are beyond
the control of the Company and such causes or events are without the fault or
negligence of the Company. In the event that any such delay in performance or fatlure
to perform affects only part of the Company’s capacity to perform, the Company shall
perform to the maximum extent it is able to do so and shall teke all steps within its
power to correct such causefs). The Company agrees that in correcting such cause(s), it
shall take all reasonable steps to do so in as expeditious & manner as possible. The
Company shall prompily notify the Franchising Authority in writing of the occurrence
of an event covered by this Section 10.17.

11.17 Duly to Act Reasonably and in Good Faith, ‘The Company and the Franchising
Authority shall fulfill their obligations and exercise their rights under this Agreement in a
teasonable manner and in good fith. Not\vithstandmg the omission of the words
"reasonable," “good faith," or similar terms in the provisions of this Agteement, every
provision of this Agreement shall be deemed subject to this section.

1118 Contractual Rights Retained. Nothing in this J’;grg:ement is intended to impair the
contractual rights of the Franchising Aulhority ot the Com;iany under this Agreement,

11.19 Thir Beseficiaries. Nothing in this Franchisc or any prior ageeement, is or
was mtended to confer. third-party beneficiary status on any member of the public to
enforce the terms of such agree ments or Franchise,

IN WITNESS \‘(’HEREOF the patty of the first part, by its Mayor, thereunto duly
authorized by the City Council of said Franichising Authority, has caused the corporate
name of sald Franchising Avthority to be hereunto signed snd the corporate seal of said
Franchising Authority fo be hereunto affixed and the Company, the party of the sccond
paet, by its officers thereunto duly authorized, has caused its name to be hereunto signed
and its seal to be hereunto affixed as of the date and year first above written.

- Clty of Dunwootdy, Georgla

By:
Name:

Title Mayor
(Seal)
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Attest:

Date:

Comcast of Geosgia I, LLC

By:

Name: John H, Ridall, Jr.
Title:  President

Attest:

Dates
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APPENDIX A
DERINED TERMS

Flor puspotes of the Agrvement fo which this Appendixe A is appended, the  folloning ferans, phises, words, and
Hheir devivettions shall b the mreanings set forth herein, wiless The ontesd clearly indicates bt atother meaiing
is futended,

"Abandonnient” means: () the cessation, by act or failure to act of the Company of
the provision of all, or substantially all, of the Sewvices then being provided over the
System to Subsceibers or the Franchising Authodty for twenty-foue (24) or more
consecutive hours, except if due 1o an event beyond the control of the Company,

"Affiliated Person” means any Person who owns or conteols, is owned or controlled
by, ot is under common ownesship or control with the Company.

“Agreement’ means the Agreement t'q_'\:gﬁiilkh this Appendix A is appended, together
with alt Appendices attached thereto and all amendments or modifications thereto.

"Basic Seevice" mcans any service tiee which includes the retmnsmission of local
television broadcast signals and any equipment or ipstatiation used in connection with
Basic Service, ok ’

"Cable Act" means Title VI of the Communications Act of 1934 as amended, #7
USC.§§521 etesq

“Cable service” means . the onc-way transmission to subsedbers of video
programming or other programmjing secvice and subscriber interaction, if any, which
is required .for ‘the sselection or use of such video progeamming or other
progeamming service, Cable service” does not include any video programming
provided by a commercial mobile service provider as defined in 47 U.S.C. §332(d}).

“Cable service provides” means any person or geoup of persons (A) who provides
cable secvice over a cable system and ditectly or through one or more affiliates owns
4 significant interest-in such cable system, or (B) who otherwise controls or is
responsible for, through any arcangement, the management and operation of such a
cable system).

“Cable system™ menns a Facility, consistiag of a set of closed transmission paths
and associated signal generation, reception, and control equipment that is designed
to provide cable secvice which includes video progrmming and which is provided to
multiple subscribers within a community, but such teem docs not include:

(A) A facility that serves only to retransmit the television signals of
one (1) or more television broadeast stations;
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{B) A facility that serves subscdbers without using any public right-
of-way as defined herein;

{C) A facility of & common carriee which is subject, in whole or in
part, to the provisions of 47 U.S.C. §§201 - 276, except that such
facllity shalt be considered a cable system, other than for purposes of
47 U.S.C, 541(¢), 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;

(D) An open video system that complies with 47 U.S.C, 573; or

(B) Any facilities of any clectric utility used solely for operating its
electric uility system, : .

"Channel” raeans a “Channel” or “cable Cha-ﬁnél” as defined in the Cable Act,

"Company" means Comeast of Gcorgiﬁ 1, LIC a limited liability corporation validly
existing undee the laws of the State of Georgir, whose principal place of business is
located at 2925 Courtyards Drive, Norcross, GA 30071,

"Control" or "Controlling Intecest” means actwal working Control in whatever
mannee exercised, including, without limitation, working Conteol theough ownership,
management, debt instoaments, or negative Control, as the case may be, and of the
Syster, the Franchise, ot the Company,

SRCC! means the Federal Communications Commission, its designes, or any successor
. - - . 4 g
thereto, : 2w

“ngﬁ‘ﬁ&:ilfsé ‘}&gga" means the incorporated areas of the City, including any aceas
s antexed by the Reanchising Authority during the tesm of the Franchise.

"Rranchising Autht_;_fi__ty" means the City of Dunwoody, Georgia, or lawful successor,
transferee, designee ot assignee thereof.

“Gross Revemues” means all revenues received from subscribess for the provision
of cable service or video service, including Franchise fees for cable secvice providers
and video service providers, and advertising and home shopping services and shall be
determined in accordance with Generally Accepted accounting Principles (‘GAAPY).
Gross revenues shall not include:

(A) Amounts billed and collected as a line itent on the subscrber's bilt to
recover any taxes, surchaeges, or governmental fees that ace imposed on o
with respect ta the scrvices provided oz measured by the charges, receipts, or
payments theeefore; provided, however, that for pusposes of this definition
of “Gross Revenue” , such tax, surcharge, or governmental fec shall not
include any ad valorem taxes, net income taxes, or geacrally applicable
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business or occupation taxes not measured exclusively as a percentage of the
chacges, recelpts, or pagments for services to the extent such charges are
passed through as a separate Hne item on Subscriber's bills;

(B) Any rovenue not actually received, cven if billed, such as bad debt;

{C) Any revenue seceived by any affiliate or any other person in exchange
for supplying goods or services used by the provider to provide cable or
video programming;

(D) Any amounts attxibutable to refunds, rebates, or discounts;

(@) Any revenue from services provided oyee the nehwork that are
associated with or classified as non-cable or non-video services under federal
law, Iaciuding, without limitation, zevenuies received  from
telecommunications services, information services other than cable or video
services, Internet access services, directory or Internet advertising revenue
including, without limitation,” yellow pages, white pages, Dbanaer
advertisements, and clectronic publishing advertising, Where the sale of any
such non-cable or non-yideo seevice is bundled with the sale of one or more
cable or video services ‘and sold for a single non-itemized price, the term
“gross revenues” shall inciude only those eventes that ace attributable to
cable or video services based on:the provider's books and records, such
gevenues to be allocated in_ a:manner consistent with generally accepted
rccounting prnciples; N

(I Aay revenug. from late feés, not initially booked as revenues, returaed

check fees ot intetest;

(G) “Any revenue from sales or rental of property, except such propecty as
the subscriber is fequired to buy or rent exclusively from the cable or video
service provider to recelve cable or video service;

{(H) Any seyenue recelved from providing or maintaining inside wiring;

@ 'jigy.ggvéntle from sales for resale with respect to which the purchaser is
required o pay a franchise fee, peovided the purchaser certiffes in weliing
that it will resell the service and pay a franchise fee with cespect thereto; or

() Any amounts attributable to a reimbursement of costs including, but ot
linited to, the reimbursements by programmers of marketing costs incureed
for the pronotion ar introduction of video programming.

tNormal Business Hous? The term "normal business hours" means those hours
during which most other businesses in the community are usually and customarlly
accessible to customers. In qll cases, "normal business hours" must inclede some
evening hours at least one night per week and/oz some weekend hours.
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“Normal Operating Conditlons” The term “normal operating conditions” means
those service conditions, which ace within the contzol of the Company. Those
conditions, which are not within the control of the Company, inclade, but are not
limited to, natural disasters, civil disturbances, power outages, telephone network
outages, and severe of unusual weather conditions. Those conditions, which ace
ordinarily within the conteol of the Company, include, but ace not fimited to, spegial
promotions, pag-per-view events, rte increases, regulac peak or scasonal demand
pedods, and maintenance or upgrade of the Cable System.

"Person’ means any natural peeson or any association, firm, pactaership, joint venture,
cotporation, or other legally recognized eatity, whether for-profit or not-for-profit, but
shall not mean the Franchising Authority,

“Responsible Franchising Official' means_the body, organization or official to
whom the applicable dghts oc obligations have been delegated by the Franchising
Authority pursuant to applicable liw.

“Service Area” means the geographic terdtory within a municipality or
unincorporated area of a county where & cable operator or video service provider
provides or has proposed to offer cable service or video services pursvant to a
franchise. '

"Signal" means any, transenission of radio frequency encegy or of optical Information.

“Standard I_pé_:taﬂation.” “The term “standacd installations” means installations that
are located within 125 feet of the existing Cable System

"Streets" means the surface of, and the space above and below, any and all Streets,
avenues, highways, boulevards, concourses, driveways, bridges, tunnels, packs,
packways, waterways, docks, bulkheads, wharves, piess, public grounds and puldic
places or watess within and belonging to the Franchising Authority and any other
property within the Franchise Atea to the extent to which there exist public easements
or public rights of way.

USubscriber® means any Pecson lawfully receiving any Service provided by the
Company by means of or in connection with the System, witether or nof a fee Is paid
for such Seevice,

“Video Programming® means programming provided by, or generally considesed
comparable to programming provided by, 4 television broadcast station, as set forth
in 47 U.S.C. §522(20).

“Video Service” means the provision of Video Programming theough wireline
facifities located at least in pact in the public rights-of-way without regard to delivery
technology, including Intermet protocol technology. This definition does not include
any Video Progeamming provided by a commeccial mobile scrvice provider as

D-23




defined in 47 U.S.C. Section 332(d) or Video Programming provided as pact of, and
via, a service that enables users to access content, information, electronic mail, or
other services offered over the public Intemet,

#Video Serviee Provider" means an entity providing video secvice, as defined
herein. 'This term does not include a cable service provider,
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APPENDIX DB
CUSTOMER SERVICE STANDARDS

{Code of Federal Regulations]

[Title 47, Volume 4, Parts 70 to 79}

[Revised as of October 1, 1998]

From the U.8. Government Printing Office via GPO Access
[CITE: 47CFRT76.309]

[Page 561-563)

TITLE 47--TELECOMAUNICATION
CHAPTER I[--FEDERAL COMMUNICATIONS COMMISSION {(Continued)
PART 76--CABLE TELEVISION SERVICE--Table of Contents
Subpart H-—Genera! Operating Requirements

Sec, 76.309 Customer service ob!igatlons i

{2) A cable franchise au thorltj may en forcc the customer service standards set forth
in paeageaph (¢ of this scetion against cable operaton "The franchise authority must provide
affected cable operators ninety (90} days written notlce of its Intent to enforce the standards.

(b} Nothing In this rule should be constmcd to prevent or prohibit:

MA f:anchssmg authority and a cable operator from ageesing to customer
- secvice requirements that exceed the standards set forth in parageaphi ()
s tlus secton;

TN franchlsmg authority from enforcmg, through the end of the franchise
term, pre-existing customer service rcqmrements that exceed the
standards set forth in pacageaph (<) of this section and ace contained in
. curtent fmncluse agrecments;

(3) Any State: or any feanchising authority feom enacting or enforcing any
consumer protection law, to the extent ot specifically preempted herein;
or

{4 The establishment or enforcement of any State or municipal law or
regulatmn concerning customer service that imposes customer service
requicenments that exceed, or address mattees not addressed by the
standards set forth in paragraph (€} of this section.

(c) Bffective July 1, 1993, a cable operator shall be subject to the following customer
service standards:

{1) Cable system office hours and telephone availability--
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(i) The cable operator will maintain 2 local, toll-free or collect call
telephane access Hne which will be avallable to its subscribers 24
houes a day, seven days a week.

(A) T'rained company representatives will be available to
respond to customer telephone fnquirles durdng normal
business hours.

(B) After normal business hours, the access line may be
answesed by a service or an automated response system,
inclading an answering machine, Inquities received after
aormal business honrs must be responded to by a trained
company representative on the next business day.

(i} Under normal operatmg conditions, telephone answer time by &
customer representative, including wait time, shall not exceed
thirty (30) scconds when the connection is made. If the call
needs to be transfecred, transfer Hme shall not exceed thitty (30)
seconds, These staudards shall be met no less than niacty (90)
percent of the timé Wngder normal operating conditions,
measured on a quartedy basis, .-

(iii) "The operator will not be required to acquire equipment or
pe:form sucveys to measure compliance with the telephone
answering standards above unless an historical record of
complamts indicates a clear failure to comply.

(iv) | Under normal operating conditions, the customer will receive a
busy s:gnal less than three (3) percent of the time,

) Customer secvice center and bill payment locations will be open at
5w least durmg normai busmcss hours and will be conveniently
..iogftted

’ (2) Instal]ations, qutages and seevice calls, Under normal operating
conditlons, cach of the following four standards will be met no less than
ninety five (95) peccent of the time measured on a quarterly basis:

(i} Standard installations will be peeformed within scven (7) business
days after an order has been placed. “Standaxd” installations are
-:those that ace Jocated up to 125 feet from the existing
d!stribuuon systerm,

(u) Excluding conditions beyond the control of the operator, thc
cable opestor will begin working on “service intercuptions"
promptly and in no event latec than 24 hours after the
mtemlption becomes known. The cable operatos must begin
actions to corcect other service problems the next business day
aftex notification of the service problem.

(iif) 'The “appointment window” alternalives for installations, service
calls, and ofher installation nctivities will be cither a specific time
ot, at maximum, a fouc-hour time block ducing normal business
hours. (The operator may schedule secvice calls and other
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installation activities owtside of normal business hours for the
express convenience of the customer)

(iv) An operator may not cancel an appointment with a customer
after the close of business on the business day prior to the
scheduled appointment

(v) If a cable operator representative is mnning fate for an
appointment with a customer and will not be able to kecp the
appointment as scheduled, the customec will be contacted. The
appointment will be rescheduled, as necessacy, at a time which is
convenient for the customer.

(3) Communications between cable operators and cable subscribers--
{i) Notiftcations to subscribers--

{A) The cable opestor shall provide written information on
each of the following areas at the thme of installation of
service, at least anaually to all subscrbecs, and at any time
upon request: ;

(1) Products and services offered;

-(2) Prices and options for programming scrvices and
- - conditions of subscription to programming and
"+ other services;

3 _@nstallgtiqsi and service maintenance policies;
(4) Instructions on how to use the cable service;

(5) Channel positions programming carded on the
system; and,

(6) Billing and complaint procedures, including the
address and telephone number of the local
franchise authority's cable office,

e (B) Customers will be notified of any changes in rates,

o programming services or channel positions as soon as
possible in writing. Notice must be given to subscetbers a
minimum of thirty (30) days in advance of such changes if
the change is within the control of the ¢able operator, In
addition, the cable operator shall notify subscdbers thicty
{30) days in advance of any significant changes in the
other information requited by parageaph ()B)D(A) of
this section, Notwithstanding any other provision of Part
76, 2 cable operator shall not be sequired to provide prior
notice of any rate change that is the result of a segulatory
fee, franchise fee, or any other fee, tax, assessment, ot
charge of any kind imposed by any Federal agency, State,
or franchising authority on the teansaction between the
operator and the subseriber,

{i) Billing--
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{A) Bills will be clear, concise and understandable, Bills must
be fully ftemized, with itemizations including, but not
fimited to, basic and premivm service charges and
equipment charges. Bills will also clearly delineate all
activity dusing the billing peciod, includiog optional
charges, rebates and credits,

(B) In case of a billing dispute, the cable operator must
respond to a written complaint from a subscriber within
30 days.

(i) Refunds--Refund checks wilt be issucd pmmptly but no later
than eithee--

(A\) The customer's next b}lhng c)'cle followmg resolution of
the request or thirty {30} days, svhichever is earlier, or

{B) The retuen of the cqu:pmcnt supphed by the cable
operator if seevice is terminated.

{iv) Credits--Credits for service will be issued no Inter than the
customer’s next billing cycle following the determination thata
credit is warmntcd.

(1) Definitions-- R

{i) Mormal busmcss houry—'l‘he term “noomal business houes™ means
those hours durmg which most similaz businesses in lhc
_community are apen to secve customers. In all cases, “*normal

.- businéss hours" must include some evening hours at least one
night per week and/or some weekend houss.

(u) Normal | operating conditions--The term “*nonnal operating
"cond!t[ons" imeans those service canditions which ace within the

control of the cable operator. Those conditions which are not
within the control of the cable operator include, but are not
limited to, naturatl disasters, civil distucbances, power outages,
“‘telephone nenwork outages, and severe or unusual weather
conditions, ‘Those conditions which are ordinarily within the
_control of the cable operator include, but are not fimited to,

pecial promotions, pay-pec-view events, rate increases, zegulac
peak or seasonal demand periods, and maintenance o upgrade of
the cable system.

(iff) Sexvice interaiption--The term “service intercuption” means the
loss of picture or sound on one or more cable channels,

58 BR 21109, Apx. 19, 1993, as amended at 61 BR 18977, Apr. 30, 1996]
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