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COUNTY COUNCIL 

FOR MONTGOMERY COUNTY, MARYLAND 


Lead Sponsor: Council President at the Request of the County Executive 

SUBJECT: Approval of a Cable Franchise Agreement with Comcast of Potomac, LLC 

Background 

1. 	 Chapter 8A of the County Code governs franchise agreements for cable systems. Comcast of 
Potomac, LLC submitted the proposed franchise agreement and related agreements to the County 
pursuant to Section SA-22(f). 

2. 	 The Council may, within the applicable time provided in Section SA-2S(d) grant or deny the 
franchise agreement. 

3. 	 On August 3, 2015, the County Executive held a public hearing on the proposed franchise 
application. 

4. 	 On November 30,2015, the Council received the Executive's recommendation to renew a cable 
television franchise to Comcast ofPotomac, LLC. 

5. 	 The Council held a public hearing on the proposed franchise on January 19,2016. 

6. 	 The Council's Government Operations and Fiscal Policy Committee considered the franchise 
application during worksessions held on January 14 and 21, 2016 and recommended that the 
Council grant the proposed franchise agreement with an effective date ofApril 1, 2016. 

Action 

The County Council for Montgomery County, Maryland approves the following resolution: 

The Council grants the franchise with Comcast of Potomac, LLC under the terms of the 
attached franchise agreement with an amendment to make April 1, 2016 the effective date 
ofthe agreement. 

This is a correct copy of Council action. 

Linda M. Lauer, Clerk of the Council 



Attachment to Resolution No.: 18-395 

Cable Franchise Agreement 
. by and between 

Montgomery County, Maryland 

and 


Co~cast ofPotomac, LLC. 


Approved on February 9, 2016 
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TIllS CABLE FRANCmSE AGRERMENT (the "Franchise" or "Agreemenf') is entered 
into by and between Montgomery County, a charter county, duly organized under the applicable laws 
of the State of Maryland (the "Counif,), and Comcast of Potomac, ILC, a corporation duly 
organized under the applicable laws of the State of Delaware and qualified to do business in 
Maryland (the "Franchisee"). 

WHEREAS, the County is a "franchising authoriif' in accordance with Title VI of the 
CommunicatiOIl$ Act (see 47 U.S.C. §522(10» and is authorized to grant one or more nonexclusive 
cable franchises pursuant to the Montgomery County Code Chapter SA, as amended, and Section 
.10-312 of the Local Government Article ofthe Annotated Code ofMaryland, as amended; 

WHEREAS, certain municipalities located within the County and identified in Exhibit A 
hereto (the "Participating Municipalities") have requested that the County administer and enforce the 
terms of their cable franchises; 

. . 
WHEREAS, Franchisee has asked the County to renew Franchisee's non-exclusive franchise 

which took effect July 1, 1998, and was subsequently transferred to Franchisee effective August 1, 
2000 and amended. and under the terms of which the Franchisee has continued to operate after the 
franchise term exp.ired on June 30,2013 (the "Prior Franchise") to construct, install, maintain and 
operate a cable communications system in the County; 

WHEREAS, the County has relied on Franchisee's representations regarding its financial, 
technical and legal qualifications and its plans for constructing, operating a.t;ld maintaining its Cable 
System, and has considered the information that Franchisee has presented to it; 

WHEREAS, the County and Franchisee have reached agreement on the terms and conditions 
set forth herein, and have entered into a Settlement Agreement attached as Exhibit D hereto with 
respect to certain claims in regard to Franchisee's Prior Franchise; and the Parties have agreed to be 
bound by those terms and conditions; 

WHEREAS, the County and Participating Municipalities have provided for public ~mment 
as required by applicable law; and 

WHEREAS, the County and Participating Municipalities made a finding that, subject to the 
terms and conditions set forth herein and in the Exhibits hereto and the provisions ofCable Law, the 
grant ofa nonexclusive franchise to Franchisee will enhance the public welfare. 

NOW, THEREFORE, in consideration of the County's grant of a franchise to Franchisee, 
Franchisee's promise to provide Cable Service within the County and the Participating Municipalities 
pursuant to and consistent with the Montgomery County Code pursuant to the terms and conditions 
set forth herein, the promises and undertakings herein, and other goo.d and valuable consideration, the 
receipt and the adequacy ofwhich are hereby acknowledged, 

TIlE SIGNATORIES DO HEREBY AGREE AS FOLLOWS: 
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SECTION 1 DEFINITIONS 

Except as otherwise' provided herein. the definitions and word usages set forth in Title 47 of 
the United States Code, as amended, and, ifnot in conflict, the Cable Law, are incorporated herein 
and shall apply in this Agreement The words "shall" and "will" are mandatory, and the word 
"should" expresses an expectation, but is not mandatory, and the word "may" is pennissive. In 
addition, the following definitions shall apply: . 

1.1 Affiliate: Any Person who. directly or indirectly, owns or controls. is owned or 
controlled by, or is under common ownership or control with, the Franc~ee. 

l.2 Basic Service: Any service tier which includes the retransmission of local 
television broadcast signals as well as the PEG Channels required py this Franchise. 

1.3 Cable Law: The Montgomery County Code, Chapter 8A. as amended. 

1.4 Cable Service or Cable Services: Shall be defined herein as it" is defined under 
Section 602 of the Communications Act, 47 U.S.C. § 522(6). If during the course of this 
Agreement any service is classified to be or not to be a "Cable Service" by a court ofcompetent 
jurisdiction in a decision that constitutes a binding legal precedent on the County or Franchisee, 
or by the FCC in a decision that is binding on the County or Franchisee, then the term '~Cable 
Service" as used in this Agreement shall be interpreted in accordance with such decision. 

1.5 Cable System or System: .shall be defined herein as it is defined under Section 
602 ofthe Communications AC4 47 U.S.C. § 522(7). 

l.6 Channel: Shall be defined herein as it is defined under Section 602 of the 
Communications Act, 47 U.S.C. § 522(4). 

l.7 Communications Act; The Communications Act of 1934. as amended. 

1.8 County: The County ofMontgomery, Maryland. 

1.9 Educational Access Channel: Any Channel required by this Agreement to be 
designated by the Franchisee for use by the County on the Cable System for educational 
purposes. 

1.10 Effective Date: The Effective Date of this :franchise shall be the date it is 
approved by resolution by the County Council. . 

1.11 FCC: The Federal Communications Commission (which is the federal agency 
as presently constituted by the Communications Act), its designee. or any successor agency. 

1.12 Force Majeure: An event or events reasonably beyond the ability ofFranchisee to 
control. This inCludes, but is not limitedto, severe or unusual weather conditions, ~ke. lab9f 
disturbance, lockout, war or act of war (whether an actual declaration ofwar is made or not), 
insurrection, riot, act ofpublic enemy, fire, flood, or other act of God, and sabotage. 
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1.13 Franchise Area: The unincorporated area (entire existing territorial limits ) of the 
County and incorporated areas of the Participating Municipalities and any area added thereto 
during the term.. ofthe Franchise that the Franchisee agrees to serve. 

1.14 Franchisee: Comeast ofPotomac,·LLC and its lawful and permitted successors, 
assigns and transferees. 

1.15 Government Access Channel: Any Channel required by this Agreement to be 
designated by the Franchisee for use by the County or Participating Municipalities'on the Cable 
System for governmental purposes. 

1.16 Gross Revenues: Any and all revenues, including cash, credits, property or other 
consideration ofany kind or nature .arising from. attributable to, or in any way derived directly 
or indirectly by the Franchisee, its AffiliateS, or by any other entity that is a cable operator ofthe 
System, from.the. operation of the Franchisee's Cable System (including the studios and other 
facilities associated therewith) to provide Cable Services. 

1.16.1 Gross Revenues include. by way of illustration and not limitation: 

1.16.1.1 Monthly fees charged Subscribers for any basic, optional, 
premium, per-c~el, per-program service, or other cable service; 

1.16.1.2 Installatio~ disconnection, reconnection, and change-in-service 
fees; 

1.16.1.3 . Leased channel fees; 

.1.16.1.4 Late fees and administrative fees; 

1.16.1.5 Fees, payments, or other consideration received from 
programmers for carriage ofprogramming on the System; 

1.16.1.6 Revenues from rentals or sales of converters or other 
equipment; 

1.16.1.7 Any studio rental, producti~n equipmen~ and personnel fees; 

1.16.1.8 Advertising revenues, without offset or other adjustment 
whether for commissions, affiUate fees, expenses, rebates or otherwise where sales are made by 
or through an Affiliate advertising company~ including but not limited to National Cable 
Communications LLC or a successor company; . 

1.16.1.9 Barter; 

1.16.1.10 ~evenues from program guides; 

1.16.1.11 Revenues from the sale or carriage of other Cable Services; and 
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1.16.1.12 Revenues from home shopping channels and other revenue 
sharing arrangements. 

1.16.1.13 Gross Revenues shall include revenues received by an entity 
other than the Franchisee, an Affiliate, or another entity that operates the System where 
necessary to prevent evasion or avoidance of the obligation under this Agreement to pay the 

. franchise fee. 	 The County acknowledges that Franchisee maintains its books in accordance 
with generally accepted accounting principles. 

1.16.2 However, Gross Revenues shall not include: 

1.16.2.1 Revenues received' by any Affiliate or other Person from 
Franchisee in exchange for supplying goods or services used by Fmnchisee to provide Cable 
Service over the Cable System; 

. 

1.16.2.2 Bad debts written offby Franchisee in the normal course of its 

business, provided, however, that bad debt recoveries shall be included in Gross Revenue 
during ~e period colleCted; 

1.16.2.3 Revenues later refunded or rebated to Subscribers; 

1.16.2.4 
as Non-Cable Services; 

Revenues wholly generated by services that are defined herein 

1.16.2.5 Third-party revenues derived from the sale ofmerc~dise over 
hO!De shopping channels carried on the Cable System, regardless of whether the revenues are 
collected by the third party or collected by the Franchisee on behalfot: and remitted back to, the 
third party; and revenue of the Franchisee from its sale 'of merchandise over home shopping 
channels carried on the Cable System if the merchandise is unrelated to the operation of 
Franchisee's Cable System to provide Cable Service in the Franchise Area; 

1.16.2.6 Revenues from the sale ofCable Services on the Cable System 
to a reseller, when the reseUer pays the cable Franchise fees on the resale ofthe Cable Services; 

1.16.2.7 Any tax of general appliCability imposed upon Franchisee or 
upon Subscribers by a city, state, federal or any other governmental entity and that Franchisee is 
required to collect and remit to the taxing entity (including, but not limited to, salesiuse tax, 
gross receipts tax, .excise tax, utility users tax, public service tax, and communication taxes). 
By way of example and not limitation, it is understood that the franchise fee payable under the 
Franchise is not a tax imposed on Subscribers and collected by Franchisee; 

1.16,2.8 Any franchise fees for Non-Cable Services; 

1.16.2.9 The provision of Cable Services to customers without charge, 
including, withQut limitation, the provision ofCable Services to public institutions as required 
or pennitted herein, provided, however, that such foregone revenue which Franchisee chooses 
not to receive in exchange for trades, barters, services or other items ofvalue shall be included 
in Gross Revenue; 
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1.16.2.10 Revenues from sales of capital assets or sales of surplus 
equipment; 

1.16.2.11 Program launch fees not paid directly to Franchisee; and 

1.16.212 Directory or Internet advertising revenue including. but not 
limited to, yellow page, whit~ page, banner advertisement and electronic publishing. 

1.16.2.13 Agency commission fees for unaffiliated third party advertising 
sales agencies. 

1.17 Jnfonn.a.tion Services: Shall be defined herein as it is defined under Section 3 of 
the Communications Act, 47 U.S.C. § 153(20). ' 

1.18 Non-Cable Services: Any service that does not constitute a Cable Service .. 

1.19 Normal Business Hours: Those hours during which most sitiillar businesses in 
the community are open to serve customers. In all cases, ''nonnal business hours" must 
include some evening hours at least one night per week andlor some weekend hours. 

1.20 Normal Operating Conditions: Those service conditions which are within the 
control of the Franchisee. Those conditions that are not within the control of the Franchisee 
include, but are not limited to, Force Majeure events. Those conditions that are within the 
control of the F~chisee include, but are not limited to, special promotions, pay-per-view 
events, rate increases, regular peak or seasonal demand periods, and maintenance or rebuild of 
the Cable System. See 47 C.F.R § 16.309(cX4)(ii). 

1.21 Participating Municipalities (and individually a "Participating Municipality"): 
Additional franchising authorities which have agreed to have the County administer and 
enforce this Agreement within their corporate limits, which have signed and entered into this 
Agreement with the consent ofFranchisee, and which are identified in Exhibit A. 

1.22 PEG: Public, Educational, and Governmental. 

1.23 PEG Channels:. Refers collectively ~ all Public Access Channels, Educational 
Access Channels, and Government Access Channels that Franchisee is required to provide 
under this Agreement. 

1.24 Person: An individual, partnership, .association, joint stock company, trust, or 
corporation, but such,tenn does not include the County or a Participating Municipality. 

1.25 Public Access Channel: Any Channel required by this Agreement to be 
designated by the Franchisee on the Cable System for use by the general public who are 
residents of the County, including groups and individuals, and which is available for such use 
on a nondiscriminatory basis for public access purposes. 

1.26 Public Bui1~ Any facility of the County or a Participating Municipality 
located in the County. The tenn also includes all facilities of the County. Participating 

-5­

http:1.16.2.13
http:1.16.2.11
http:1.16.2.10


Municipalities. and non-profits where the Franchisee provides courtesy cable service as of the 
Effective Date. 

1.27 PublicRights-of~Way: The surface ~d the area across, in, over, along, upon and 
below the surface of the public streets, roads, bridges. sidewalks. lanes, courts, ways. alleys, 
and boulevards, including public lands and waterways used as Public Rights-of-Way, as the 
same now or may hereafter exist, which, consistent with the purposes for which it was 
dedicated, may be used for the purpose of installing and maintaining a Cable System, 

1.28 Service Interruption: The lossofpicture or sound on one or more cable Channels, 

1.29 Subscriber: Any Person who is lawfully receiving, for any purpose or reason, any 
Cable Service whether or not a fee is paid for that service. 

1.30 Telecommunication Services: Shall be defined herein as it is de:ijned under 
Section 3 ofthe Communications Act, 47 U.S.C. § 153(46). 

1.31 Title IT: Title IT ofthe Communications Act 

1.32 Title VI: Title VI ofthe Communications Act. 

1.33 . User: Person or organization using a PEG Channel or equipment and facilities for 
purposes of producing or transmitting material, as contrasted with the receipt thereof in the 
capacity of a Subscriber. 

1.34 Video Programming: Shall be dermed herein as it is de:fip.ed under Section 602 of 
the COmlnunications Act, 47 U.S.C. § 522(20). 

SECTION 2 GRANT OF AUTH<?RITYj LIMITS AND RESERVATIONS 

2.1 Grant ofAuthority: 

2.1.1 'Subject to the terms and conditions of this Agreement and the Cable Law, 
the County and the Participating Municipalities bereby grant the Franchisee the right. to own, 
construct, operate and maintain .the Cable System in the Public Rights-of-Way within the 
Franchise Area for the sole purpose of providing Cable Service. This franchise grants no 
authority for Franchisee to use the County's or Participating Municipalities' Public 
Rights-of~Way for any other purpose unless otherwise expressly provided herein. However, 
nothing in this Agreement shall be construed to prohibit Franchisee from offering any service 
over the Cable System that is not p1;'ohibited by Federal or State law provided any requirements 
for County or Participating Municipalities' authorization or registration not inconsistent with 
federal and state law are satisfied. The County and Participating Municipalities make no 
representation or guarantee that their interest in or right to control any Public Rights-of-Way is 
sufficient to permit Franchisee's use, and Franchisee shall gain only those rights to use that are 
within the County'sand Participating MuniCipalities' power to convey. No privilege or power 
ofeminent domain is bestowed by this grant; nor is such a privilege or power bestowed by this 
Agreement. 
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. 2.1.2 The Participating Municipalities, having adopted Chapter 8A of the 
Montgomery County Code by ordinance C"Chapter SA"), each have requested that the County 
administer and enforce such ordinance within the corporate limits of the Participating 
Municipality through one or more County-municipality agreements. The County has agreed 
to administer and enforce Chapter SA and the comparable municipal ordinance within the 
corporate limits of each Participating Municipality. Therefore, the County has the authority to 
administer and enforce Chapter 8A and the comparable municipal ordinance along with this 
Agreement within the corporate limits ofeach Participating Municipality. Termination of any 
County-municipality agreement shall not result in.termination of this Agreement for either the 
County or the Participating Municipality. Upon ~ation of any County-municipality 
agreement, the Participating Municipality sh~ll become responsible for the administration and 
enforcement of this Agreement within its corporate limits, and shall be entitled to collect and 
retain only that part of the franchise fee due to it for the franchise within its corporate 
boundaries. After notice to Franchisee tha.t the County-municipality agreement has been 
te:rminate~ Franchisee shall communicate directly with the Participating Municipality. 

2.2 County's and Participating Municipalities' Regulatory Authority: The Parties 
acknowledge that the Franchisee intends to provide Non-Cable Services by means ofthe Cable 
System. The Parties acknowledge that this Franchise does not encompass or reflect the full 
extent of the County's or Participating Municipalities' authority over the Franchisee and, 
notwithstanding any provision hereof, the Parties reserve all of their rights under state and 
federal law regarding the scope of such authority. The Franchisee also acknowledges tha~ 
subject to state and federal law, the County and Participating Municipalities have the authority 
to regulate the placement. construction, repair. and maintenance ofphysical facilities located in . 
. the Public Rights-of-Way, including the Cable System. Finally, nothing in this Franchise shall 
be deep:led a waiver of any right or authority the County or Participating Municipalities may 
have now or in-the future to regulate information services ·or telecommunications services, or. 
the use ofthe Cable System to provide such services. 

2.3 Term: The term of this Franchise shall be from the Effective Date to 
December 31,2021 unless the Franchise is earlier revoked as provided herein. or unless the 
Franchise is renewed or extended by mutual agreement. . 

2.4 Grant Not Exclusi"e: The Franchise and the right it grants to use and occupy the 
Public Rights-of-Way to provide Cable Services shall not be exclusive, and the County· or 
Participating Municipalities reserve the right to grant other franchises for similar uses or for 
other'uses of the Public Rights-of-Way, or any portions thereof, to any Person, or to make any 
suCh use itself, at any time during the term ofthis Franchise. 

2.5 Competitive Equity: 

2.5.1 The County Council has the authority to grant franchises that allow entities 
to construct and operate facilities in the County- Public Rights-of-Way that may be used to 
provide video programming services to County residences that compete with Comcast's 
services. If the County Council grants such a franchise to an entity that provides competitive 
video programming services to County residences that contains material terms and conditions 
that differ from Comcastts material obligations under this Franchise, then the Parties agree that 



they will, pursuant to the processes set forth in this Section 2.5, either negotiate the terms ofthis 
Franchise to include any material tenns or conditions that the County imposes upon the new 
entrant,. or negotiate amendments to the Franchise to insure that the regulatory and financial 
burdens on each franchisee are materially equivalent. "Material terms and conditions" include 
franchise provisions related to: Franchise fees and Gross Revenues; system design; number of 
Public, Education and Government Access Channels and their funding; customer service 
standards; required reports and related record keeping; and notice and opportunity to cure 
breaches. The Parties agree that this provision shall not requjre an i@ntical franchise or 
authorization for a competitive entity so long as the regulatory and financial burdens in their 
entirety on each entity are materially equivalent . . 

2.5.2 The following are exempt from this Section 2.5% 

2.5.2.1 video programming services delivered over wireless networks; 

2.5.2.2 video programming services delivered via means or over 
systems that are not subject to the County's franchising authority or upon which the County 
may not impose similar requirements, under state or federal law, including a system described 
in 47 U.S.C. Section 651(a)(2); . 

2.5.2.3 entities that occupy the County Public Rights-of-Way as of the 
date ofthls Franchise; 

2.5.2.4 telecommunications services; 

2.5.2.5 interstate infonnation services. 

2.5.3 The Parties agree that: 

2.5.3.1 Comcast may not withhold, delay or enjoin any performance or 
otherwise refuse to comply with its obligations whether or not it believes it is entitled to relief 
under this Section; 

2.5.3.2 Any relief shall be prospective only, and limited to the relief 
agreed upon. or the modifications obtained through any renewal ofthls franchise; . 

. 2.5.3.3 The County will not be liable for any damages to Comcast for 
any breach of this provision; and 

2.5.3.4 Comcast may not obtain any relieffrom obligations it may have 
under settlements or other contracts with the County via this provision. 

2.5.4 The modification process provided for herein shall only be initiated by 
written notice provided by Comcast to the County regarding specified franchise obligations 
within thirty (30) days after the County's grant of the franchise or authorization to the new 
entrant takes effect Comcast's notice must : (1) identify the specific terms or conditions in the 
competitive cable services franchise which are materially different from Comcast's obligations 
under this Franchise; (2) identify the Franchise tenns and conditions for which Comcast is 
seeking amendments; (3) provide text for any proposed Franchise amendments to the County. 
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with a written explanation ofwhy the proposed amendments are necessary and consistent; and 
(4) confirm whether Comeast is willing to accept any additional obligations that may be 
contained within the new franchise that are not contained within its franchise. ' 

2.5.5 Upon receipt of Comeast's written notice as provided in Section 2.5.4, the 
County and Comcast agree thatthey will use best efforts in good faith to negotiate the proposed 
Franchise modifications to achieve competitive equity ofregulatory and financial burdens, and 
that such negotiation will proceed and conclude within a one hundred eighty (180) day time 
period, unless that time period is reduced or extended by mutual agreement of the Parties. If 
the County and Comeast reach agreement on the -Franchise modifications pursuant to such 
n~gotiations, then the County shall amend this Franchise to include the modifications insofar as 
p~rmitted under CountY law. 

2.5.6 If the County and Comcast fail to reach agreement in such negotiations, 
Comcast may elect to shorten the remaining term ofthis Franchise to not Il!ore than 36 months 
and shall be deemed to have timely invoked the formal renewal rights and procedures set forth 
in §626 ofthe Federal Cable Act.. 

2.5.7 Comeast acknowledges that it is not entitled to any modification' of this 
Franchise based on franchises that are now in effect in the County. or for any new franchise that 
is issued for less than 10% of the unincorporated area of the County; or that may be issued by 
any incorporated authority within the County that is not a participant in this Franchise 
(otherwise this provision shall be applicable to the incorporated authority at issue). 

2.5.8 Notwith.stallding anything contained herein to the contrary, the County shall 
not be obligated to amend this Franchise unless the new entrant is actually providing video 
programming services under a franchise granted by the County Council. ' 

2.6 Franchise Subject to State and Federal Law: 

2.6.1 Notwithstanding any provision to the contrary herein, this Fmnchise is 
subject to and shall be governed by all applicable provisions ofstate and federal law, including 
but not limited to the COlI!J.llunications Act . 

2.6.2 -Should any change to state and federal law ~ the Effective Date have the 
lawful effect ofmaterially altering the terms and conditions ofthis Franchise to the detriment of 
one or both Parties, then the Parties shall modify this Franchise to ameliorate such adverse 
effects on and preserve the affected benefits of the Franchisee and/or the County or 
Participating Municipalities to the extent possible which is not inconsistent with the change in 
law. If the Parties cannot reach agreement on the above-referenced modification to the 
Franchise, then, at either Party's option. the Parties agree to submit the matter to mediation. In 
the event mediation does not result in an agreement, then, at either Party's option, the Parties 
agree to submit the matter to non-binding arbitration in accordance with the commercial 
arbitration rules of the American Arbitration Association. The non-binding arbitration and 
mediation shall take place in the County, unless the Parties' representatives agree otherwise. 
In any negotiations. mediation, and arbitration under this provision, the Parties will be guided 
by the purpose as set forth below. In reviewing the claimS of the Parties, the mediators and 
arbitrators shall be guided by the purpose of the Parties in submitting the matter for guidance .. 
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1he Parties agree that their purpose is to modify the Franchise so as to preserve intact, to the, 
greatest extent possible, the benefits that each Party has bargained for in entering 'into this 
Agreement and ameliorate the adverse effects ofthe change oflaw in a manner not inconsistent 
with the change in law., Should the Parties not reach agreement, including not mutually 
agreeing to accept the guidance ofthe mediator or arbitrator, this subsection 2.6.2 shall have no 
further force or effect. 

2.7 No Waiver: 

2.7.1 The failw-e of the County or any PartiCipating MunicipaPty, on one' or more 
occasions t~ exercise a right or to require compliance or performance under this Franchise, the 
Cable Law or any other applicable law shall not be deemed to constitute a waiver of such right 

. or a waiver ofcompliance or performance by the County or any Participating Municipality, nor 
to excuse Franchisee from complying or perfonning, unless the County or any Participating 
Municipality has specifically waived, inwriting, such right or such compliance or performance. 

2.7.2 The failure of the Franchisee on one or more occasions to exercise a right 
unde:r: this Franchise or appli~able law, or to require performance under this Franchise, shAll not 
be deemed to constitute a waiver ofsuch right or ofperformance ofthis Agreement, nor shall it 
excuse the County or any Participating Municipality from performance, unless the Franchisee 
has specifically waived, 'in writing, such right or performance. 

2.7.3 Neither this Franchise nor any action by the County or any Participating 
Municipality hereunder shall constitute a waiver ofor a bar to the exercise ofany police right 01: 
power of the County or any Participating'Municipality, including without limitation, the right 
of eminent domain. This Agreement shall not limit any authority of the County or any 
Participating Municipality in accordance with Maryland law to condemn, in whole or in part, 
any property of the Franchisee, provided that the Franchisee shall receive whatever 
condemnation award the Franchisee would normally be entitled to recover as a matter of 
Maryland law.. Partial condemnation of the Franchisee's property shall not terminate this 
Agreement except in accordance with the terms ofthis Agreement 

2.8 Construction ofAgreement: 

2.8.1· By accepting the Franchise and executing this Agreement, Franchisee, 
relying upon its own investigation and understanding of the power and authority ofthe County 
and Participating Municipalities to grant this Franchise, accepts and agrees to comply with this 
Agreement and the Cable Law, to the extent not contrary to federal or state law. Franchisee 
retains all rights to challenge the County's application ofthe Cable Law to Franchisee. Subject 
to Section 2.9, in the event ofa conflict between the Cable Law and this Agreement, the Cable 
Law shall prevail, subject to applicable law. Further, the Parties recognize that 47 U.S.C. 
§541(b)(3) prohibif.$ the County from imposing any requirement that has the purpose or effect 
of prohibiting, limiting, restricting, or conditioning the provision of a telecommunications 
service by Franchisee. Accordingly, the County shall not invoke any provision of the Cable 
Law against Franchisee in a manner that is inconsistent with federal law. 
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2.8.2 Nothing herein shall be construed to limit the scope or· applicability of 
Section 625 of the Communications Act, 47 U.S.C. § 545. 

2.9 Police Powers: 

, 2.9.1 Nothing in the Agreement shall be construed to prohibit the lawful exercise 
of the police powers of the County or any Participating Municipality. If the exercise of the 
County's or any Participating Municipality's police power results in any material alteration of 
the terms and conditions ofthis Franchise, then the Parties shall modify the Franchise so as to 
ameliorate the adverse effects of the material alteration and preserve intact, to the greatest 
extent possible, the benefits and obligations that rranchisee has bargained for in entering into 
this Agreement. Ifthe Parties cannot reach agreement on the above-referenced modification to 
the Franchise, then. at either Party's option, the Parties agree to submit the matter to mediation. 
In addition, ifthe Parties cannot reach agreement on such a modification, either on their own or 

, through mediation, the Parties may pursue whatever remedies are available at law or equity to 
enforce their rights under this Agreement. 

2.10 Effect ofAcc;eptance: By accepting ~e Franchise and executing this Agreement, 
Franchisee, relying upon its own'investigation and understanding ofthe power and authority of 
the County and Participating Municipalities to grant this Franchise, acknowledges and accepts 
the CouutYs and Participating Municipalities' legal right to grant the Franchise. to enter into 
this Agreement, and to enact and enforce ordinances and regulations related to the Franchise 
subject to the provisions of this Agreement; agrees that the Franchise was granted pursuant to 
processes and procedures consistent with applicable law; and agrees that the County retains the 
absolute right to terminate this Agreement for any material violation by Franchisee pursuant to 
Section 13 of this Agreement, and a Participating Municipality may also so terminate this 
Agreement within its boundaries. 

2.11 Participating Municipalities: If after the Effective Date of this Agreement, a 
municipality adopts Chapter 8A ofthe Montgomery County Code by ordinance and enters into 
a County-municipal agreement requesting the County to adminjster and enfoIce such ordinance 

. 1 

within the Corporate limits of the municipality, and signs and enters into this Franchise 
Agreement, such municipality shall then be considered a Participating Municipality. The 
Franchisee agrees that it shall take any actions the County deems n~cessary.. to allow the 
municipality to become a signatory to this Agreement, including entering into an amendment to 
this Agreement on mutually agreeable tenns. After the municipality has signed and entered 
into the Franchise Agreement, the Franchisee agrees that it shall provide Service to the entire 
area ofthe municipality under the same terms and'conditjons ofthis Agreement as applicable to 
the County and other Participating Municipalities. 

SECTION 3, PROVISION OF CABLE SERVICE 

3.1 Franchise Area: Subject to the provisions oftb.is Section 3, Franchisee shall make 
Cable Service available to all residences in the Franchise Area. Franchisee may make Cable 
Service available to businesses in the Franchise Area at its discretion. 

3.2 Timely Performance: The Franchisee shall not be excused from the timely 
perfonnance of its obligation as set forth in Section 3.1. except for the following occurrences: 

-11 w 



(A) for periods of Force Majeure; (B) for periods of delay caused by the County or any 
Participating Municipality; (C) for periods of delay resulting from Franqhisee's inability to 
obtain authority to a~ss rights-of-way in the Franchise Alea; and (D) unlawful action or 
inaction of any government instrumentality including condemnation or the unlawful failure to 
issue any necessary permits, action or inaction of any public utility, accidents for which the 
Franchisee is not responsible, work delays because utility providers denied or delayed the 
Franchisee access to utility poles to which Franchisee's Cable System is attached., and 
unavailability· of materials andlor qualified labor to perform the work necessary if such 
acquisition of qualified labor would be commercially impracticable as defined in 47 U.S.C. § 
545(f). 

3.2.1 The Franchisee may refuse to provi4e Cable Service: (A) in developments 
or buildings that are subject to exclusive arrangements with other providers; (B) w~en it is 
unable pursuant to normal industry practice to obtain necessary real property or other physical 
access rights; (C) in developments or bUildings that Franchisee is unable to provide Cable 
Service for technical reasons or which require non-standard facilities which are not aV8l1able on 
a commercially reasonable basis. provided, however, that subject to subsection 9.3, upon 
request Franchisee will provide the County with semi-annual reports that identify such 
developments or buildings and contain infonnation that reasonably demonstrates why the 
Franchisee is unable to .do .so; (D) when its prior service, payment or theft of service history 
with a Person has been unfavorable; and (E) in areas where the occupied residential household 
density does not meet the density requirement set forth in subsection 3.2.2. 

3.2.2 Density Requirement: Franchisee shall make Cable Services available to 
residential dwelling units, including mUltiple dwelling units, in all areas ofthe Franchise Area 
where the average density is equal to or greater than fifteen (15) occupied residential dwelling 
units per mile as measured in strand footage from the nearest technically feasible point on the 
active Cable System trunk: or feeder line, Should, througli new construction, an area within the 
Franchise Area meet the density requirement, Franchisee shall provide Cable Service to such 
area within six (6) months ofreceiving notice and verification that the density requirement has 
been met. 

3.2.3 Cost Sharing: The Cable System shall be further extended to areas in the 
County that do not meet the requirements of subsection 3.2.2 (Density Requirement) above 
upon the request from a residential dwelling unit owner in such area and based upon the 
following: 

3.2.3.1 "Total Constrnction Costs.'" The Franchisee shall first 
determine the total construction costs ofthe extension. The '"total construction costs" ("TCC'') 
are defined as the actual turnkey cost to construct the entire extension from the existing trunk 
and distribution system that is required to serve the person or persons requesting service 
including electronics. pole make-ready charges, labor and reasonable associated overhead., but 
not the cost ofthe house drop. 

3.2.3.2 "Franchisee Contribution." The Franchisee shall then determine 
itS contribution toward the construction costs per participating dwelling unit by dividing the 
Franchisee's average construction costs ("ACC',) per mile in the Franchise Area by 1S, which is 
the density specified in section 3.2.2. For illustration. if the average ~onstruction cost in the 
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Franchise Area is $50,000, the Franchisee Contribution is $3,333.33 per participating dwelling 
unit. 

3.2.3.3 "Participating Dwelling Unif" is a residential dwelling unit 
owner who pays a contribution in aid ofconstruction. The Franchisee may require that one half 
of the payment be made prior to commencing fmal de~ign, engineering, or construction ofthe 
project with the balance due upon completion of the project. 

3.2.3.4 Persons requesting service shall bear the total construction costs 
on a pro rata basis less the Franchisee Contribution. For illustration, a .service extension with a 
TCC of $35,000 and 10 Participating Dwelling Units would result in a contribution in aid of 
construc~on of $165.67 per Participating Dwelling Unit. 

3.2.3.5 The County may require Franchisee to provide it proof of the 
estimated and the actual cost of the extension. 

·3.2.4 There will be no customer contribution for plant extension in the Public 
Rights-of-Way of four hundred feet (400') or less as measureo. in strand footage from the 
nearest technically feasible point on the active Cable System trunk: o! feeder line. 

3.2.5 The costs of the service dfops to each of the residential dwelling units 
requesting service pursuant to Section 3.2.3 shall not be included in the cost calculation in 
Section 3.2.3. In addition to the cost sharing under Section 3.2.3. the Franchisee shall not assess 
a Subscriber any cost other than a standard installation charge for service drops that meet the 
definition of Standard Installation in Exhibit C. Where a drop exceeds the Standard 
Installation, the Franchisee may charge a Subscriber an additional charge,. pursuant to the 
Franchisee's "long drop" policy. Upon written request, the Franchisee shall provide the 
technical specifications required to be met for the dwelling unit owner to dig the trench and/or 
install appropriate conduit, consistent with the technical specifications of the Franchisee. If 
the owner elects to conduct trenching andlor install appropriate conduit at the owner's expense, 
the Franchisee's cost estimate shall be modified to take into account any cost savings or 
increases that may result. Franchisee may require that the owner shall not install other 
facilities in the conduit, or permit any third party to do so, without Ill'st notif)ring Franchisee in 
writing, and ensuring at all times that the presence o.f such facilities in the conduit complies 
with ail applicable safety and technical code requirements. This Franchise does not require 
Franchisee to be responsible for the maintenance, repair, or replacement of such conduit after 
installation of the drop. Subscriber shall retain ownership of such conduit. 

3.3 Cable Service to Public Buildings: 

3.3.1 Franchisee shall continue to provide Basic Service and the most commonly 
subscribed to tier other than Basic Service, and same number of converters to each Public 
Building currently served by the Franchisee as of the Effective Date of this Agreement 
(including moving service provided to these currently served Public Buildings to new facilities, 
locate·d in the Franchise Area, if requested) without charge. Franchisee shall also provide the 
following without charge to no more than three (3) ·additional Public Buildings located in the 
Franchise Area per year, over the term of the Franchise (provided, however, that if it is 
necessruy to extend Franchisee's trunk or feeder lines more than three hundred (300) feet from 
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the serving terminal, or the edge of the property, whichever is less, solely ~o provide Service to 
any such Public Building, the County, or a Participating Municipality shall pay for such 
extension in excess ofthree hundred (300) feet, shall release Franchisee from the obligation. or 
postpone Franchisee's obligation to provide Service to such Public Building): 

~.3.1.1 The first service drop for each site. 

3.3.1.2 One service outlet activated for Basic Service and the most 
commonly subscribed to tier other than Basic Service. The Parties recognize that this only 
pertains to the fiatrate digital tier offered by Franchisee and does not include any,pay per view 
services or similar services. 

3.3.1.3' Three converters that enable viewing ofthe activated service. 

3.3.2 The County and the Participating Municipalities shall be responsible for the 
cost of any "terminal equipment,'- including TV monitors, VCRs, or computers. 

3.3.3 The Franchisee shall be permitted to recover, from any building owner 
entitled to free 'service, the direct cost of installing, when requested to do so, more than, one 
outlet, or concealed inside wiring, or a service outlet requiring more thari three hundred (300) 
feet of drop cable; provided, however, that Franchisee shall not charge for the provision of 
Basic Service and the most commonly subscribed to digital tier other than Basic Service to the 
additional service outlets once installed. 

3.3.4 The cost of inside wiring, additional drops or outlets and additional 
converters requested by the County or a Participating Municipality within these specified 
Public Buildings, including those drops or outlets in excess ofthose currently installed are the 
responsibility ofthe County or the Participating Municipality. lfthe County or a Participating 

, Municipality requests the Franchisee to provide such Services or equipment, the County or the 
Participating Municipality will pay the Franchisee for those costs. 

3.3.5 .Ifthere is a change in the Franchisee's technology that affects the ability of 
the CountYs or a Participating Municipality's Public Buildings to receive the most commonly 
subscribed to digital tier, the Franchisee shall be required to replace, at the Franchisee's 
expense, all the digital converters provided to the County's or a Participating Municipality's 
Public Buildings as required in sub-subsection 3.3.1 in order to ensure that these' Public 
Buildings receive the most commonly subscribed to digital tier. 

SECfION 4 SYSTEM OPERATION 

4.1 Cable System Tests and Inspections: 

4.1.1 The Franchisee shall perform all tests necessary to demonstrate compliance 
with the requirements of the Franchise, and to ensure that the Cable System components are 
operating as required. All tests shall be conducted in accordance with applicable FCC rules, 
and any applicable Society of Cable Telecommunications Engineers Recommended Practices 
for measurement and testing. 

4.1.2 The Franchisee shall conduct tests as follows: 
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4.1.2.1 Proof of performance tests on the Cable System at least once 
every six months or as required by FCC rules, whichever is more often, except as federal law 
otherwise limits the Franchisee's obligation. In consultation with the County, the Cable 
System monitor test points sh8n be established in accordance with good engineering practices 
and consistent with FCC guidelines; and 

4.1.2.2 SpeciaJ proof ofperformance tests, as limited by the County, of 
the Cable System or a segment thereof when Subscriber or User complaints indicate'tests are 
warranted. 

4.1.3 Tests shall be supervised by the Franchisee's senior engineer, who shall sign 
an records oftests provided to the County. 

4.1.4 The County shall have the right to witness andlor review all required FCC 
tests on newly constructed or rebuilt segments of the Cable System. The Franchisee shall 
provide the County,with at least two business days' notice o~ and opporbmity to observe, any 
such tests performed onthe Cable System. 

4.1.5 The Franchisee shall provide th~ County with copies of written reports on 
all tests performed pursuant to Section 4.1. . 

4.1.6 Ifany test indicates that any part or component ofthe Cable System fails to 
meet applicabJe requirements, the Franchisee, without requirement of additional notice or 
request from the County, shall take corrective action, retest the locations and advise the County 
ofthe action taken and results achieved, and supply the County with a copy ofthe results within 
thirty days from the date corrective action was completed. 

4.1.7 . The County may, for good cause shown, waive or limit the system test and 
inspection provisions in this Section. . 

SECTION 5 SYSTEM FACILITIES· 

5.1 Cable System Characteristics: The Cable System shall have at least the 
following characteristics: 

5.1.1 Designed with. an initial digital carrier passband between 50 MHz and 750 
MHz • and at least 1 GHz for all new or replaced pl1&sive components. 

5.1.2 Designed to be an active two--way plant for Subscriber interaction, if any, 
required for selection or use ofCable Service. 

5.1.3 Modem design when built, utilizing an architecture that will permit 
additional improvements necessary for high quality and reliable Service throughout the 
Franchise Term. The Cable System shall meet or exceed the applicable technical standards set 
forth in 47 C.F.R § 76.601, and any other applicable FCC rules and regulations, industry 
standards, and manufacturers performance specifications. 

5.1.4 Protection against outages due to power failures, so that back-up power is 
available at a minimum for at least 24 hours at each headend and at all hubs, and conforming to 



industry standards. but in no event rated for less than two hours consistent with 
manufacturer's specifications, at each power supply site other than headend and hubs. 
Franchisee will conduct ongoing monitoring ofpower supplies. 

5.1.5 Facilities and equipment of good and 'durable quality, generally used in 
high-quality, reliable, systems of similar design. 

5.1.6 Facilities and equipment sufficient to cure violations ofany applicable FCC 
technical standards and to ensure that the Cable System remains in compliance with the 
standards specified in subseCtion 5.1.17. 

5.1.7 Facilities and equipment as necessary to maintain, operate, and evaluate the 
Cable System to comply with any applicable FCC technical standards, as such standards may 
be amended from time to time. . 

5.1.8 All facilities and equipment designed to be capable of continuous 
twenty-four (24) hour daily operation in accordance with applicable FCC standards except as 
caused by a Force Majeure event. 

5.1.9 All facilities and equipment designed, built and operated in such a manner 
as to co~p1y 'with all applicable FCC requirements regarding (i) consumer electronic 
equipment and (ii) interference with the reception ofoff-the-air signals by a subscriber. 

5.1.10 All facilities and equipment designed, built and operated in such a manner 
as to protect the safety ofthe Cable System workers and the public. 

5.1.11 Sufficient trucks, tools, testing equipment, monitoring devices and other 
equipment and facilities and ttained and skilled personnel required to enable the FranchiSee to 
substantia11ycomply with applicable law, including applicable customer service standards and 
including requirements for responding to system outages. 

5.1.12 All facilities and equipment required to properly test the Cable System and 
conduct an ongoing and active program ofpreventive maintenance and quality control and to be 

. able to quickly respond to customer complaints and resolve system problems. 

5.1.13 Design capable ofinterconnecting with other cable systems in the Franchise 
Area as set forth in Section 5.3 ofthis Agreement. 

5.1.14 If applicable, antenna supporting structures (towers) deSigned in 
accordance with. Chapter 8 ("Buildings") ofthe Montgomery County Code, 2004, as amended, 
and, within Participating Municipalities. applicable provisions of their respective codes, 
painted, lighted, erected and maintained in accordance with' all applicable rules and regulations 
of the Federal Aviation Administration, the Federal Communications Commission, and all 
other applicable codes and regulations. . 

5.1.15 Facilities and equipment at the headend shall allow the Franchisee to 
transmit or cablecast signals in substantially.the form. received, without substantial alteration or 
deterioration. For example, the headend should include equIpment that will transmit color 
video signals received at the headend in color, stereo audio signals received at the headend in 
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stereo, and a signal received with a secondary audio track with both audio tracks. Similarly, 
all closed-captioned programming retransmitted over. the Cable System shall include the 
closed-captioned signal in a manner that renders that signal available to Subscriber equipment 
used to decode the captioning. . 

5.1.16 Shall provide adequate security provisions in its Subscriber site equipment 
to pennit parental control over the use ofCable Services on the System. Such equipment will 
at a minimum offer as an option that a Person ordering programming must provide a personal 
identification number or other means provided by the Franchisee only to a Subscriber. 
Provided, however, that the Franchisee shall bear no responsibility for the exercise ofparental 
controls and shalf incur no liability for any Subscriber's or viewer's exercise or failure to 
exercise such controls. 

5.1.17 . The Cable System must conform to or exceed all applicable FCC technical 
performance standards, as amended from time to time, and any other future applicable technical 
perfonnance standards, which the County is permitted by a change in law to enforce, and shall 
substantially conforni in all material respects to applicable sections of the following standards 
and regulations to the extent such standartls and regulations remain in effect and are consistent 
with accepted industry procedures: 

5.1.17.1 Occupational Safety and Health Administration (OSHA) S~ety 
and Health Standards; 

5.1.17.2 National Electrical Code; 

5.1.17.3 National Electrical Safety Code (NESC); 

5.1.17.4 Obstruction Marking and Lighting, AG 7017460 i.e., Federal 
Aviation Administration; 

5.1.17.5 Constructing, Marking and Lighting of Antenna Structures, 
Federal Communications Commission Rules, Part 17; and . 

. 5.1.17.6 Chapter 8 ("Buildings") of the Montgomery County Code, 
2004, as amended. 

5.1.17.7 Any applicable Participating Municipality building code. 

5.2 Status Monitoring: Status monitoring capability shall be a feature of the 
electronics at the Subscriber premises in the Cable System and of the backup power in the 
Cable System set forth in Section 5.1.4. oftMs Agreement 

5.3 Interconnection: 

5.3.1 The Franchisee shall design its Cable System so that it may be 
interconnected with other cable systems in the Franchise Area at suitable locations as 
determined by the Franchisee. Interconnection of systems may be made by direct cable 
connection, microwave link, satellite, or other appropriate methods. 
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5.3.2 At the request of the County and any Participating Municipality, the 
Franchisee shall, to the extent permitted by applicable law and its contractual obligations to 
third parties. use every reasonable effort to negotiate an interconnection agreement with any 
other franchised cable system in the County or any Participating Municipality for the PEG 
Channels on the Cable System. 

5.3.3 The Franchisee shall notify the County and any Participating Municipality 
prior to any interconnection ofthe Cable System. 

5.3.4 The Franchisee shall in good faith cooperate with the County and any 
Participating Municipality in implementing interconnection of the PEG Cable Service with 
communications systems beyond the boundaries of the County and any Participating 
Municipality. 

5.4 Emergency Alert System: 

5.4.1 The Franchisee shall install and ther~ maintain for use by the County 
an Emergency Alert System ("EAS"). . 

5.4.2 This RAS shall at all times be operated in compliance wit:li FCC 
requirements in order that emergency messages may be distributed over the' System. In. the 
event of a state or local civil emergency, the HAS shall be activated by equipment or other 
acceptable means as set forth in the Maryland State BAS Plan. Franchisee will override the 
audio and vid,eo on all channels, so long as it is cOnsistent with Franchisee's contractual 
commitments, to transmit BAS alerts received from the designated Local Primary Sources. 
including LP-I, LP-2, and other stations, assigned by the Maryland State EAS Plan to serve the 
Montgomery County Operational Area. 

5.5 Home Wiring: The Franchisee shall comply with all applicable FCC 
requirements. including any notice requirements, with respect to home wiring. Prior to a 
Subscriber's tennination of Cable Service, the Franchisee will not restrict the ability of the 
Subscriber to remove, replace; rearrange or maintain any cable wiring located within the 

. interior space ofthe Subscriber's dwelling unit, so long as such actions are consistent with FCC 
standards. The Franchisee may require a reasonable indemnity and release ofliability in favor 
of the Franchisee from a Subscriber for wiring that is installed by such Subscriber. 

5.6 Contractors: Any contractor or subcontractor used by Franchisee to meet its 
obligations under the Franchise or the Cable Law must be properly licensed under laws ofthe 
State and all applicable local ordinances, and each such contractor or subcontractor shall have 
the saine obligations with. respect to its work as the Franchisee would have if the work were 
performed by the Franchisee. Franchisee shall be responsible for the omissions and negligent 
actions ofpersons contracting or subcon1racting or representing the Franchisee in the course of 
providing Cable Service to any Subscriber. Franchisee is responsible for and shall address 
complaints made against its contractors, subcontractors, representatives or agents. All 
contractors, subcontractors. representatives or agents ofthe Franchisee shall be properly trained 
and supervised in accordance with Franchisee's customer service standards for Cable Service. 
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5.7 Services for the Disabled: Franchisee shall comply in all material respects with 
all applicable requirements ofthe Americans· with Dj.sabilities Act. Franchisee shall comply in 
all material respects with FCC rules regarding accessibility ofvideo services, including but not 
limited to closed captioning for the hearing impaired. For hearing-impaired Subscribers, upon 
request Franchisee shall provide information concerning the cost and availability of equipment 

, to allow the reception of all basic services for the hearing-impaired. 
. . 

5.8 Uniform Capabilities: Franchisee's System shall have the same activated 
capabilities throughout the COlDlty; and in planning upgrades. Franchisee must ensure that the 
upgrade proceeds in a manner that does not effectively result in low-income. low-density or 
mral areas of the County being discriminated against in terms of the quality of the Services 
offered. . 

SECTION 6 PEG SERVICES 

6.1 PEG Set Aside: 

6.1.1 Subject to the other proVisions oftbis Section, Franchisee will provide to 
each Subscriber in the County up'to fourteen (14) PEG Channels, ofwhich up to five (5) will be 
high definition (HD) channels activated as provided in Section 6.7.5. Subscribers jn 
Gaithersburg need not be provided the Takoma Park Government Access Channel. Franchisee 
may use for its own purposes any PEG Channel that is not being utilized pursuant to rules 
adopted by the County or (for channels managed by Participating Municipalities) the 
Municipalities. Provided that, as ofthe Effective Date hereof. Franchisee is providing eleven 
(11) PEG channels (none ofwhich are HD) to Subscribers in· the County and Franchisee may 
utilize the remaining three (3) channels until County provides' notice that it wishes to use the 
channels. Franchisee must cease use by a time specified by the County, or within one hundred 
and twenty (120) days, ~hichever is later. . As provided in Section 6.7.5, Franchisee will 
activate HD channels that count against the 14-PEG Channel limit within one hundred and 
eighty (180) days ofa request therefore; ifthe request would result in provision ofmore than 14 
PEG Channels. the notice must also identify the PEG Channel that will be replaced or 

. converted to RD. . 

6.1.1.1 Each PEG Channel shall be transmitted on the Cable System so 
that every Subscriber can access, receive and view the PEG signals. and access information 
about the signals. using the same converters and signal equipment used for other Basic Service 
Channels (or, in the case of a Subscriber 'who receives commercial services utilizing different 
equipment, accessible. receivable and viewable by that Subscriber with that equipment). so that 
Subscribers pay no additional .charges to access, receive or view PEG channels. except as 
provided in Section 6.1.5. Franchisee will carry signal-related information that is delivered to 
it as well as secondary audio and multi-lingual audio, closed captioning, video description and 
other program-related information subject to such information being provided in a format or 
manner compatible with the Cable System. 

6.1.1.2 Each PEG Channel shall be delivered to Subscribers without 
material degradation so that each PEG Channel is. as accessible. recordable. viewable and 
available in the same resolutions and at a quality equal to the quality ofthe twenty most popular 
commercial cable channels; provided. Franchisee is not required to deliver a signal-in a higher 
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quality format than is delivered to the Franchisee, or to deliver an lID signal except as required 
to comply yrith Section 6.7.5 or 6.7.6. 

6.1.2 The Franchisee shall cany the programming on each ofthe respective PEG 
Channels on the channel numbers as indicated in Exhibit B. 

6.1.2.1 The Parties shall mutually agree to the assignment of specific 
channel numbers for PEG programming not listed on Exhibit B. and ifthe Parties cannot agree, 
channel numbers will be assigned as provided in Section 6.1.2.2. Franchisee shall notify the 
County of channel assignments for the PEG Channels prior to commencing carriage and/or 
simulcast in the Franchise Area. 

6.1.2.2 The Franchisee shall not arbitrarily or capriciouSly change such 
PEG Channel assignments. and the Franchisee shall minimize the -number of such changes; 
provided, however, that, subject to the foregoing,· the Franchisee may change such channel 
assignments so long .as the PEG Channel is assigned a number near the other local broadcast 
stations in a similar format if such channel positions are not already taken, or if that is not 
possible, near news/public affairs programming channels in a similar format, or such other 
location as is reasonably agreeable to County. Franchisee must give the PEG Channel 
programmer ninety (90) days' notice of such change (if commercially practicable) but in no 
event less than forty-five (45) days. IfFranchisee changes PEG Channel assignments, it shall 
pay to the County ten thousand dollars ($10,000) for each individual PEG Channel assignment 
changed to defray the costs incurred-for making logo changes necessitated by the channel 
designation change and public education of the new channel numbers, provided that, ifmore 
than seven channel assignments are changed at the same time, the Franchisee's payments for 
logo changes· will be limited to $.70,000. Franchisee remains responsible for other costs 
(equipment additions and replacements, for example) caused by the channel changes. 

6.1.3 PEG Interconnection: Franchisee is responsible for providing and 
maintaining the connections, and providing the equipment so that it may receive PEG signals at 
points designated by the County, and simultaneously transmit those signals as received to an 
appropriate point for redistribution to subscribers on the appropriate PEG channels. The County 
shall provide Franchisee with the ability to interconnect its Cable System to receive PEG 
Channels at the County's PEG facilities in Rockville, Maryland. The Franchisee shall 
continue to provide a dedicated, bi-directional fiber optic link between the County's PEG 

-facilities in Rockville, Maryland, and the University of Maryland and the University of 
Maryland University College for the transnrission of PEG Channel programming to the 

_County's PEG facilities in Rockville, Maryland. The County may continue to use that link for 
delivery ofPEG programming from the University ofMaryland and the University ofMaryland 
University College if the PEG Channel signals are not carried on the Cable System.. If the 
County is unable to provide for a point of interconnection at the County's PEG facilities in 
Rockville, Maryland, Franchisev shall make arrangements, through interconnection or 
otherwise, to obtain PEG programming directly from each PEG access origination point. 

6.1.3.1 Franchisee shall continue to-make available equipment at its 
headend to enable the Franchisee to receive the PEG: Channels from the University ofMaryland 
and University ofMaryland University College in a digital format and transmit such signals in 
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digital format to the County's PEG facilities in Rockville, Maryland. This obligation on the 
Franchisee to make equipment available at its headend shall continue even if the individual 
PEG Channel signals are no longer carried on the Cable System, so long as the County 
continues to use the above-referenced link for delivery of PEG programming from the 
University of Maryland and the Uirlversity of Maryland University College to the County's 
PEG facilities in Rockville, Maryland for carriage on other PEG Channels on the Cable System. 
The Franchisee shall not be obligated to purchase the equipment located at the University of 
Maryland and University ofMaryland University College necessary to transmit a digital signal 
to the Franchisee's headend, but shall work cooperatively to enable those entities to select 
equipment compatible with equipment at the Franchisee's headend. 

6.1.4 Pursuant to Section 8A-27 of the Montgomery County Code, as amended, 
the County has provided for certain cabl~ communications plans which govern the expenditure 
of all access and institutional grants required by the Franchise Agreement. Franchisee agrees 
that where an approved item ofsuch plan involves implementation by use ofagreements with a 
third party Contractor. then Franchisee shall execute such agreements and make payments 
thereunder at the direction ofthe County or its designee(s). 

6.1.5 All PEG' Channels shall be available on the tier of service to which all 
subscribers must subscribe (currently the Basic Service tier), or if there is no such tier, the 
channels will be provided to every Subscriber without charge beyond the charge the subscriber 
pays for the cable services and equipment the subscriber receives. County acknowledges that 
lID programming may require the viewer to have special viewer equipment (such as an HDTV 
and an HD-capable digital device/receiver), but any Subscriber who can view an HD signal 
delivered via the cable system at a receiver shall also be able to view the HD PEG channels at 
that receiver, without additional charges or equipment. County acknowledges that not every 
customer may be able to view HD PEG programming (for example, because they do not have 
an HDTV in their home or have chosen not to take an lID-capable· receiving device from 
Franchisee or other equipment provider) or on every television in the home. 

6.1.6 Management of Channel~: The County may designate one (1) or more 
entities, including a non-profit access l1181'1agement corporation. . to perform any or all of the 
following functions: 

6.1.6.1 . manage any necessary scheduling or allocation oftime on the 
PEG Channels~ or 

6.1.6.2 ·on the County's behalf, program any PEG Channel. 

6.1.7 The County shall require all local producers and Users of any of the PEG 
facilities or Channels to agree in writing to authorize Franchisee to transmit programming 
consiStent with this Agreement and to defend and hold harmless Franchisee, the County and the 
Participating Municipalities. from and against any and all liability or other injury, including the 
reasonable cost ofdefending claims or litigation, arising from or in connection with claims for 
failure to comply with applicable federal laws; rules. regulations or other requirements of local, 
state or federal authorities; for claims oflibel, slander, invasion ofprivacy, or the infringement 
of common law or statutory copyright; for unauthorized use of any tr~demark. trade name or 
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service 'mark; for breach of contractual or other obligations owing to third parties by the 
producer or User; and for any other injury or damage in law or equity, which result from the use 
of a PEG facility or Channel 

6.1.8 Onscreen Menus and Programming Guides. The Franchisee shall carry on 
its onscreen menus and programming guides the channel names, individual program names, 
individual program descriptions, accessibility information (availability of closed captioning 
and video description) and other information for the PEG Channels in the same ma.p:ner and 
level of detail as carried for local broadcas~ channels, provided, that Franchisee will be 
responsible for providing the designations and instructions necessary to ensure the channels 
will appear on the programming guides throughout the County and any necessary headend costs 
and any third party programming guide vendor costs associated therewith, and the County shall 
be responsible for providing programming inform~tion t~ the Franchisee, or if the Franchisee 
uses a third party Programming guide vendor, to that vendor. 

6.2 PEG Capital Grants: 

6.2.1 Franchisee shall provide grants to the County, for the benefit ofthe County 
and the Participating Municipalities, to be used for PEG and institutional network capital 
expenses as determined by the County (the ''PEG Grants"). These grants will be used for PEG 
and institutional network purposes. This includes, but is not limited to, studio facilities, studio 
and portable production equipment, editing equipment and prOgl'tlm playback equipment and 
other similar costs. It also includes, but is not limited to, equipment, capacity, computers, d.a.Ik 
fiber, and other similar expenses for the institutional network 

6.2.2 The PEG Grants shall consist of three (3%) percent of the Franchisee's 
Gross Revenues for that quarter and shall be paid at the same time and in the same manner as 
franchise fees. The first payment shall be due on the same date as the first franchise fee 
payment made by Franchisee under this Agreement. 

6.3 Subscriber Recoveries: To the extent pennitted by federal law, the Franchisee 
shall be allowed to recover from Subscribers the costs of the PEG Grants or any other costs 
arising from the provision of PEG services and to include such costs as a separately billed line 
item on each Subscriber'S bill. Without lintiting the forgoing, if allowed under state and 
federal laws, Franchisee may externalize. line-item, or otherwise pass-through interconnection 
costs to Subscribers. . 

. 6.4 Changes to System: If the Franchisee makes changes to the Cable System that 
require modifications to access facilities and equipment, Franchisee shall make any necessary 
changes to the Franchisee's headend and distribution facilities or equipment within thirty (30) 
days so that PEG facilities and equipment may be used as intended in this Agreement 

6.5 Backup Facilities an,d Equipment: The Franchisee sh.a.ll design, build, and 
maintain all PEG upstream feeds, interconnection, and distribution facilities so that such feeds 
function as reliably as Franchisee's Cable System as' a. whole within the County. and are no 
more likely to fail than is Franchisee's Cable System as a whole within the County. ' 
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6.6. Editorial Control: Except as expressly permitted by federal law, the Franchisee 
shall not exercise any editorial control over the content ofprogramming on the PEG Channels 
(except for such programming as the Franchisee may cablecast on such PEG Channels), 

6.7 . Use ofPEG Channels, Facilities and Equipment: 

6.7.1 The County and any Participating Municipality, or the entity that manages a 
PEG Channel. may establish and enforce rules and procedures for use of the PEG Channels 
pursuant to Section 611(d) ofthe Communications Act, 47 U.S.C. § 531(d). The County shall 
resolve any disputes among Users regarding allocation ofPEG Channels. 

6.7.2 The Franchisee will provide upstream and downstream transmission of the 
PEG .Channels on itS Cable System at no charge to the County or other PEG Channel 
programmers. 

6.73 The County or its licensees, assigns, or agents shall not transmit on the PEG 
Channels commercial programming or commercial advertisements to the extent that they 
would constitute competition with the Franchisee for such commercial programming 'or 
commercUil advertisements, subject to the following~ For purposes of this subsection. 
"Commercial Progmmming or Commercial Advertisements" shall mean programming or 
advertisements Jor which the County or any Participating Municipality receives payment from 
a third party (a party other than the County, a Participating Municipality or the Franchisee), but 
shall not include announcements indicating that programming is underwritten by a commercial 
entity, such as the underwriting announcements typically displayed by the public broadcasting 
system. 

6.7.4 Costs and Payments Not Franchise Fees: The grants and other support 
provided pursuant to Section 6 do not constitute Franchise fee payments within the meaning of 
47 U.S.C. § 542, but may be passed through to Subscribers as a separate line item on their 
monthly bills pursuant to 47 U.S.C. § 542(c)(2), 

6.7.5 High Definition PEG Channels: . 

6.7.5.1 Subject to the aggregate fourteen (14) PEG Channel limit, the 
Franchisee shall activate and make available up to four (4) HD PEG Channels at the request of 
the County. Activation of one or more HD PEG Channels shall occur· within one hundred 
eighty (180) days <?f a written request from the County for such HD PEG Channel(s). If the 
request would result in provision ofmore than 14 PEG Channels, the notice must also identify 
the channel that will be replaced or converted to HD. An IID PEG Channel provided under 
this section may be a simulcast of a SD PEG channel; or may be original programming or a 
compilation of programming; in any case, the chat?Del will count as one channel against th~ 
total number ofPEG Channels Franchisee is obligated to provide. 

6.7.5.2 After the conclusion of the third year of this Agreement, the 
. County may require the Franchisee to launch a fifth HD PEG Channel conditioned upon the 
termination ofan existing SD PEG Channel, such that the total number ofPEG Channels shall 
not exceed nine (9) SD PEG Channels and five (5) HD PEG Channels. Franchisee shall have 
up to one hundred and eighty (180) days from receipt ofthe County's written notice to launch 
the additional HD PEG Channel. 
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6.7.5.3 HI) PEG Channels will be assigned channel numbers near other 
local lID channels, and if that is not possible, channel numbers in the lowest available HD 
channel sequence or as otherwise agreed by the Parties. Ifan HI) PEG Channel is a simulcast 
of the programming on an SD PEG Channel, the programming may be delivered to Franchisee 
in an HI) format, and Franchisee will downconvert the signal to SD for purposes of the 
simulcast 

6.7.6 Notwithstanding any other provisions in this Section: 

6.7.6.1 All PEG C~els shall have at a minimum the same 
characteristics as applicable federal or state law may from time to time require for PEG 
channels, or the class of channels to which PEG channels belong. 

6.7.6.2 Franchisee shall deliver each lID PEG s~gnal to Subscribers so 
that it is viewable without material degradation ofthe signal provided to Comeast, provided that 
Comeast is not required to deliver a PEG Channel in HI) at a resolution higher than the highest 
resl;>lution used in connection with the delivery of the twenty most popular non-premium 
commercial channels to Subscribers. Franchisee may implement HD carriage of the PEG 

. Chaimel 	in any manner (including selection of compression, utilization of IP, and other 
processing characteristics) that produces a signal as accessible, functionhl, useable and of a 
quality equivalent from the perspective of the' viewer to other lID channels of the same 
resolution carried on the cable system. 

SECTION 7 FRANCHISE FEES 

7.1 Payment to the County: The Franchisee shall pay to the County a Franchise fee of 
five (5%) percent ofannual Gross Revenues derived from the operation ofthe Cable System to 
provide Cable Servi~ in the Franchise Area. If the Communications Act is amended to 
increase the five (5%) percent cap, the County may, upon not less than sixty (60) days prior 
written notice to Franchisee, increase the amount ofthe percentage up to .the maximum amount 
pennitted by .federal law so long as other cable operators are also required to pay the increased 
fee. If the five (5%) percent cap is "eliminated by changes to federal law such that there is no 
maximum. any increase in the amount of the percentage shall be sUbject to the mutual 
agreement of the County and Franchisee in the form of an amendment to this Agreement. In 
accordance with Title VI of the Communications Act, the twelve (12) month period applicable 
under the Franchise for the computation of the Franchise fee shall be made on a calendar year 
basis. Such payments shall be made no later than thirty (30) days following the end of each 
calendar quarter. Ifthe Franchisee is unable to compute the Franchise fee payment within the 
foregoing time frame, the Franchisee may make an estimated Franchise fee payment based on 
the payment for the previous quarter. Estimated payments must be trued up within thirty (30) 
days after the date of the estimated payment If any Franchise fee payment, including any 
estimated Franchise fee payment, due and owing is not made on or before the required date, the 
Franchisee shall pay any applicable penalties and interest charges computed from such due 
date, as provided for in the Cable Law under Section 8A-l2(t). . 

7.2 Supporting Information: Subject to Section 9.3, each Franchise fee payment shall 
be submitted with supporting detail !n a form similar to that included in Exhibit F and a 
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$i:atement certified by the Franchisee's authorized financial agent or an independent certified 
public accountant, reflecting the total amount of monthly Gross Revenues for the payment 
period.. Franchisee shall also indicate the number ofsubscribers within the corporate limits of 
each Participating Municipality. The County shall have the right to reasonably require further 
supporting information. 

7.3 Bundled :Services: If the Franchisee bundles Cable Service with Non-Cable 
Service. the Franchisee agrees that it will not intentionally or unlawfully alloCate sUch revenue 
for the purpose ofevading the Franchise fee payments under this Agreement. In the event that 
the Franchisee or any Affiliate shall bundle, tie, or combine Cable Services (which are subject 
to the franchise fee) with Non-Cable Services (which are not subject to the Franchise fee), so 
that Subscribers pay a single fee for more than one class of service or receive a discount on 
Cable Services. a pro rata share of the revenue received for the bundled, tied, or combined 
sentices shall, to the extent reasonable, be allocated to Gross Revt?nu~s for purposes of 
computing the franchise fee. To the extent there are published charges and it is reasonable, the 
pro rata share shall be computed on the basis of the published charge for each of the bundled, 
tied, or combined services and equipment charges, when purchased separately. 

7.4 No Limitation on Taxing Authority: Nothing in this Agreement shall be 
construed to limit any authority ofthe County or the Participating Municipalities to impose any 
tax, fee. or assessment ofgeneral applicability. The Franchise fee. payments required by this 
Section shall be in addition to any and all taxes of a general nature or other fees or charges 
which Franchisee shall be required to pay to the County or the Participating Municipalities or to 
any state or federal agency or authority. as required herein or by law, all of which shall be 
separate and distinct obligations ofFranchisee. Franchisee may designate the Franchise fee( s) 
as a separate item in any bill to a Subscriber of Franchisee's Cable System. but shall not 
designate or characterize it as a tax. 

7.5 No Offset: Franchisee agrees that it will not offset or otherwise reduce the 
Franchise fee paid to the County by the value or cost ofany grant, service or facility it provides 
pursuant to this Agreement, or any agreement with the County, as under the circumstances the 
same are not franchise fees within the meaning of federal law. 

7.6 Advertising Revenues: Franchisee shall attribute a portion of any national and 
regional advertising revenues to the Franchise Area based on the ratio of Franchisee's 
Subscribers in the Franchise Area to the cable subscribers ofFt:anchisee and an Affiliate in the 
relevant advertising region. 

SECTION 8 CUSTOMER SERVICE 

Customer service requirements are set forth in Exhibit C. 

SECTION 9 REPORTS AND RECORDS 

9.1 Open Books.and Records: Subject to applicable law, upon reasonable written 
notice to the Franchisee, which shall be no less than thirty (30) days, the County sh.all have the 
right to inspect and copy at any time during Normal Business Hours at a mutually agreed 
location in the County, all books and records. including all documents in whatever form 
maintained, including electronic media ("books and records") to the extent that such books and 
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records relate to the Cable System or to the Franchisee's provision of Cable Service and are 
reasonably necessary to ensure compliance with the terms ofthis Agreement and so long as the 
review does not disrupt the Franchisee's operations. Such notice shall specify the purpose of 
the review. so that Franchisee may organize the necessary books and records for appropriate 
access by the County. Franchisee shall not be required to disclose any of its or an Affiliate's 
books and records not relating to the provision of Cable Service in the County. 

9.2 Voluminous Records: If any books, records, map~ plans. or other requested 
documents are too voluminous, not available locally in the County, or for security reasons 
cannot be copied and moved, then the Franchisee may request that the inspection take place at a 
location mutually agreed to by the County and the Franchisee, provided that (i) the Franchisee 
must make necessary arrangements for copying documents selected by the County after its 
review; and eii) the Franchisee must pay all travel and additional copying expenses incurred by 
the Gounty (above those that would have been incurredhad the documents been produced in the 
County) in inspecting those documents or having those documents inspec~ed by its ~ignee. 

. . 

9.3 Proprietary Books and Records: If the Franchisee believes that the requested 
information is confidential and proprietary. the Franchisee must provide the following 
documentation to the County:' (i) specific identification of the information; (li) statement 
attesting to the reason(s) Franchisee believes the information is confidential; and (iii) statement 
that the documents are available at the Franchisee's designated offices for inspection. by the 
County. The .County shall take reasoriable steps to protect the proprietary and confidential 
nature of any books, records, Franchise Area maps, plans, or other County-requested 
documents that are provided pursuant to this Agreement to the extent they are designated as 
such by the Franchisee. 

9.4 Reasonable Steps to Provide: The Franchisee shall take all reasonable steps 
required to ensure that it is able to provide the County with all information that must be 
provided or may be requested under this Agreement or applicable law, including the issuance of 
appropriate subscriber privacy notices. The Franchisee shall be responsible for redacting any 
data that applicable law prevents it from providing to the County. Nothingin this Section shall 
b~ read to require a Franchisee to violate federal or state law protecting subscriber privacy. 

9.5 Copying ofBooks and Records: The County shall have the right to copy any such 
books and records, except to the extent that such books and records are proprietary andlor 
confidential pursuant to the Maryland Uniform Trade Secrets Act or other applicable law. 

9.6 Complete and Accurate Records: The Franchisee shall keep complete and 
accurate books of account and records of its business and operations under and in connection 
with the Agreement. 

9.7 Record Retention: Unless otherwise provided in this Section, all materials and 
information specified in this Section shall be maintained for a period offive (5) years. 

9.8 Communication with Regulatory Agencies: Wrthin fifteen (IS) days, the 
Franchisee shall file with the County a copy of. any docurilent filed by the' Franchisee .with a 
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regulatory agency or received by the Franchisee from a regulatory agency that pertains to and 
references the County with respect to the provision ofCable Service or any document filed by 
the Franchisee with the FCC in a formal cable proceeding. 

9.9 Uses ofSystem: The Franchisee will notify the County ofall products and Cable 
Services offered over the Cable System as promptly as practicable after each such product or 
Cable Service is instituted. . 

9.10 Annual Report: Unless this requirement is waived in whole or in part by the 
County, no later than April 30th ofeach year during the ten:h oftbis Agreement, the Franchisee 
shall submit a written report to the County, in a form reasonably satisfactory to the County, 
which shall include: 

9.10.1 A summary ofthe previous calendar year's activities in development ofthe 
Cable System, including but not limited to descriptions ofservices begun or dropped; 

9.10.2 A summary of complaints, identifying both the number and :pature of the 
complaints received and an explanation of their dispo~itions. as such records are kept by the 
Franchisee. Where the Franchisee has identified recurrent Cable System problems, the nature 
of any such problems and the corrective measures taken or to be taken shall be identified; 

9.10.3 A copy of the Franchisee's rules. regulations and policies available to 
Subscribers of the Cable System; including but not limited to (i) all Subscnoer rates, fees and 
charges; (ii) copies of the Franchisee's contract or application fonus for Cable Services; and 
(iii) a detailed summary of the Franchisee's policies concerning the processing of Subscriber 
complaints;' delinquent Subscriber disc~nnect and ,reconnect policies; Subscriber privacy and 
any other terms and conditions adopted by the Franchisee in connection with the provision of 

, Cable Service to Subscribers; 

9.10.4 A statement of Gross Revenues for the previous calendar or fiscal year, 
certified by the Franchisee's financial agent, including a year-end balance sheet and an income 
statement showing Subscriber revenue and every material category of non-Subscriber revenue; 
and operating expenses by category, at whatever operating level such records are kept; which 
obligation may be satisfied by submitting the Franchisee's certified and audited financial 
statements prepared for the Franchisee's bondholders or equivalent financial document 
acceptable to the County; 

9.10.5 A list of Persons holding five percent (5%) or more of the voting 'stock or 
interests of Franchisee; 

9.10.6 A list of officers and members ofthe Board ofDirectors ofFranchisee and 
its parents and Franchisee's subsidiaries, if any, or similar officers if the Franchisee is not a 

, corporation; 

9.10.7 A copy ofstockholders' annual reports issued by Franchisee and its parents; 
and 
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9.10.8 The results of any annual opinion surveys the Franchisee conducts, but if 
the Franchisee considers such results to be proprieta.Iy, the Franchisee shall make' such results 
available for the County's review. 

9.11 Quarterly Report: The Franchisee shall submit a written report to the County no 
later than thirty (30) days after the end of each calendar quarter during the term of this 
Agreement, which report shall be in a form reasonably satisfactory to the County. that shall 
include: 

9.11.1 A report showing the number of service calls received sorted by a 
descriptive code indicating the actual. service calls that were resolved during that quarter, 
including any property damage to the extent such information is available to the Franchisee, 
and any line extension requests received .during that quarter; 

9.11.2 A report showing the number of outages for that q~. and identifying 
separately each planiled Subscriber outage for more than one hour at a time (excluding the 
maintenance window from 12:00 a.m. to 6:00 a.m.). the time it occurre~ its cause, its duration, 
and the impacted streets and a range ofaffected addresses in the Franchise Area (or a map area 
using the most recent edition ofthe ADC map or its equivalent. as specified by the County) an~ 
when. available to the Franchisee, number of homes affected; and, when the Franchisee can 
reasonably determine that at least five hundred (500) homes were affected, each unplanned 
outage affecting more than five hundred (SOO) homes for more than one hour, the time it 
occurred, the reason for the disruption and its causes, its estimated duration and, when available 
to the Franchisee, the number ofhomes affected; 

9.11.3 A report showing the Franchisee's performance with respect to all 
applicable customer service standards in this Agreement, signed and certified by an officer or 
agent. If the Franchisee is unable to certify full compliance for any calendar quarter, it must 
indicate in its filing each standard with which it is in compliance and in noncompliance, the 
reason for the noncompliance and a remedial plan. The Franchisee's failure to file a 
compliance certificate or noncompliance statement as required herein shall subject the 
Franchisee to the liquidated damages specified in this Agreement for violation of customer . 
service standards.. The Franchisee shall keep such records as are reasonably required to enable. 
the County to determine whether the Franchisee is substantially complying with all such 
customer service standards, and shall maintain adequate procedures to demonstrate substantial 
compliance; and 

9.11.4 A report that includes the number of homes in the County where Cable 
Service was provided during that quarter. 

9.12 . Special Reports: Unless this requirement is waived in whole or in part by the 
County, the Franchisee shall deliver the following special reports tQ the County not more than 
ten (I0) business days after the occurrence ofthe event: 

9.12.1 A copy and full explanation ofany notice of deficiency, forfeiture. or other 
document relating to the Franchisee issued by any state or federal agency ifsuch notice or other 
document would require Securities and Exchange Co:m.m.ission Form 8(k) disclosure or would 
require footnote disclosure in the annual financial statements ofthe Franchisee or a parent. 
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9.12.2 A copy and brief explanation of any request for protection under 
bankruptcy laws, or anyjudgment related to a declaration ofbankruptcy by the Franchisee or by 
any partnership or corporation that owns or controls the Franchisee direCtly ·or indirectly. 

9.13 Books and Records Required: The Franchisee shall at all times maintain and 
make available to the County upon reasonable prior notice by the County: 

9.13.1 Complete and accurate books of account and records of its business and 
operations under and in connection with this Agreement At a minimum. the Franchisee's 
financial books and records shall be maintained in accordance with generally accepted 
accounting principles, and shall identify: 

9.13.1.1 Gross revenues, by service category; 

9.13.1.2 Operating expenses, at whatever operating level·such.records 
are kept. categorized by general and administrative expenses, technical expenses, programming 
expenses, and overhead, ifany; . 

9.13.1.3 Capital expenditures, -including capitalized interest and 
overhead, if any; and 

9.13.1.4 Depreciation expenses, by category, at whatever operating level 
records thereof are kept. 

9.13.2 Records ofall written complaints received The term "complaints" as used 
herein and throughout the Agreement refers to complaints about any aspect ofthe Cable System 
or the Frahchisee's cable operations. including, without limitation, complaints about employee 
courtesy. Complaints recorded may not be limited to complaints requiring an employee 
service calL 

9.13.3 Records of outages, indicating date, estimated duration, estimated area, and 
the estimated number ofSubscribers affected, o/Pe of outage, and cause; 

9.13.4 Records ofservice calls for repair and maintenance, indicating the date and 
time service was requested, the date of acknowledgment and date and time service was 
scheduled (if it was scheduled), and the date and time service was provided, and (if different) 
the date and time the problem was solved; 

9.13.5 Records of installationlreconnection and requests for service extension, 
indicat41g date of re,quest, date of acknowledgment, and the date and time service was 
extended; . 

9.13.6 Copies of all promotional offers made in writing to potential or current 
Subscribers; 

9.13.7 Upon written notice. the County may require additional information, 
records. and documents pursuant to this Agreement as may be reasonably necessary for the 
perfonnance ofany duties by the County staff as it pertains to the Franchise; 
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9.13;8 The Franchisee shall maintain a file ofrecords open to public inspection in 
accordance with applicable FCC rules and regulations; and 

9.13.9 The Franchisee shall maintain accurate maps and improvement plans which 
show the location, size and a general description of all facilities installed in the public ways and 
any power supply sources, including voltages and connections. The Franchisee s~ make 
~ese maps and plans available for inspection by the County upon reasonable prior noti,ce at 
mutually convenient locations including in the field.. 

. 9.13.10 A public file showing the area of coverage for the provisioning of Cable 
Services. . . 

9.14 Waiver of Reporting Requirements: The County may, for good cause shown, 
waive the reporting provisions in this Section. . 

9.15 Certain Cable Law Reporting Requirements:. 

. 9.15.1 Franchisee's :financial statements must be prQvided'to the County pursuant 
to Section SA-12(d) ofthe Cable Law. . 

9.15.2 'Ute swnmaryto be provided to the County pursuant to Section SA-14(f) of 
the Cable Law will be submitted as required by the Cable Office. 

SECTION 10 INSURANCE AND INDE.MNIFlCATION 

10.1 Insurance: 

10.1.1 Franchisee shall maintain in :full force and effect, at its own cost and 
expense, throughout the entire Franchise Term. the following insurance coverage: 

10.1.1.1 Commercial General.Liability Insurance insuring the CQunty, 
the Participating Municipalities, and the Franchisee with respect to the construction, operation 
and ~tenance of the Cable System. and the conduct of the Cable Service business. in the 
County in the minimum amounts of five million dollars ($5,000,000), per occurrence; and in 
the aggregate. Such commercial general liability insurance'must include coverage for all of 
the following:, premises-operations, explosion and collapse hazard, underground hazard, 
products/completed operations hazard, contractual liability, broad fonn property damage, 
independent contractors and personal injury. 

10.1.1.2 Automobile Liability Coverage, with a minimum limit of 
liability of two million dollars ($2,000,000), per occurrence, combined single limit for bodily 
injury and property damage coverage. Policy must include cOverage for owned automobiles, 
'leased or hired automobile:; and non-owned automobiles. 

10.1.1.3 Broadcasters Liability Coverage, covering errors and 
omissions and negligent acts and other operations ofthe Franchisee, committed during the term 
of the Franchise period with the·County and the Participating Municipalities, with a limit of 

.liability 	of at least two million dollars ($2,000,000) per claim and aggregate. Franchisee 
agrees to provide a one~year discovery period under this policy. 
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. 10.i.1.4 Workers' Compensation Coverage meeting statutory 
requirements of Maryland Law and Employers' Liability Coverage with the following 
minimum limits: Bodily Injury by Accident - $100,000 each accident, Bodily Injury by Disease 
-. $500,000 policy limits and Bodily Injury Disease - $100,000 each employee. 

10.1.1.5 . Copyright· infringement insurance insuring the County. the 
Participating Municipalities and the Franchisee in the minimum amount of $2,000.000 for .! 

copyright infringement occasioned by the operation ofthe Cable System. 

10.1.2 All insurance .policies and certificates maintained pursuant to this 

Agreement shall provide the following unless the County approves other language: 


''It is hereby understood and agreed that this insurance coverage may not be 
materially changed or canceled by the insurance company nor the intention not 
to renew be stated by the insurance company until at least sixty (60) days after 
receipt by the County of a written notice of such intention to cancel or not to 
renew." . 

10.1.3 Each ofthe required insurance policies shall be with insurers qualified to do 

business in the State of Maiyland, with an A-or better rating by Besfs Key Rating Guide, 

Property/Casualty Edition. 


10.1.4 The Franchisee shall provide the County with a certificate of insurance 

evidencing all coverage required of this Agreement upon execution of this Agreement, 

following a material change or any time the Franchisee obtains new insurance policies. 


10.1.5 The County may review the amounts of any insurance policies under the 

Agreement and shall have the right to require reasonable adjustments to such insurance policies 

consistent with the public interest. The County shall provide the Franchisee written notice at 

least sixty (60) days in advance ofany reasonable adjustments. 


10.1.6 All Commercial General and Automobile Liability Insurance policie~ shall 

name the County, Participating Municipalities, their elected and appointed officials, officers, 

boards, commissions, commissioners, agents, and employees as additional insureds. Such 

additional insured requirement shall be noted on the original certificate ofinsurance provided to 

the County. 


10.1.7 Failure to comply with the insurance requirements set forth in this Section 

shall constitute a material violation ofthe Franchise. 


·10.2 Indemnification: 

10.2.1 Subject to the provisions below, the Franchisee shall, at its sole cost and 

expense. indemnify. hold harmless, and defend the County and the Participating Municipalities, 

their elected and appointed officials, officers, boards, commissions, COmmissioners, agents, and 

employees, against any and all claims, suits, causes of action, proceedings, and judgments, 

whether for damages or otherwise arising out of or alleged to arise out of the installation, 

construction, operation, or maintenance ofthe Cable System., including, but not limited to, any 


. claim against the Franchisee for invasion ofthe right ofpriyacy. defamation ofany Person. firm 
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or corporation, or the violation or infringement of any copyright. trademark, trade name. 
service mark" or patent, or of any other intellectual property right of any Person, firm, or 
corporation. 

10.2.2 'This indemnity does not apply to progratriming carried on any Channel set 
aside for PEG use, or Channels leased pursuantto 47 U.S.C. § 532, or to operations ofthe PEG 
Charu;Iels to the extent such operations are carried out by a person other than the Franchisee or 
its agents. Further, the Franchisee shall not be required to indemnify the County for acts ofthe 
County vmich constitute wil1fu1 misconduct or negligence, on the part of the County, its 
officers, employees, agents, attorneys, consultants, independent contractors or third parties. or 
for any activity orfunction conducted by any Person, other than Franchisee, in connection with 
PEG Access, or EAS. 

10.2.3 The County or the applicable Participating Municipality shall give the 
Franchisee written notice of its obligation to indemnify the County or a Participating 
Municipality under Section 10.2 within thirty (30) days of receipt of a claim, suit, cause of 
action, or proceeding for which the Franchisee is obligated to indemnify the County or a 
Participating Municipality. The County shall take action necessary to avoid entry of a default 
judgment if such action is needed before the County Provides the Franchisee notice; provided, 
however. that no such 'action shall in any way prejudice or harm the Franchisee. 

10.2.4 With respect to Franchisee's indemnity obligations set forth in Section 10.2. 
Franchisee shall provide the defense of any claiins. suits, causes of action, or proceedings 
brought against the County and any Participating Municipality by selecting counsel. of 
Franchisee's choice to defend the claim, subject to the consent of the County, which shall not 
unreasonably be ·withheld. Nothing herein shall be d~med to prevent the County from 
cooperating with the Franchisee and participating in the defense of any litigation.by its own 
counsel at its own cost and expense, provided however, that after consultation with the County, 
Franchisee shall have the right to defend, settle or compromise any claim, suit, cause of action, 
or proceeding arising hereunder, so long as the settlement includes a full release ofthe County, 
and Franchisee shall have the authority to decide the appropriateness and the amount of any 
such settlement. If the County does not consent to the tennsof any such settlement or 
compromise, Franchisee shall not settle the claim or action but its obligation to indemnifY the 
County shall in no event exceed the amount of such. settlement: If Franchisee fails, after 
notice pursuant to subsection 10.2.4, to undertake the County's defense of any claims 
encompassed within this Section 10.2, Franchisee's indemnification shall include. but is not 
limited to, the County's reasonable attorneys' fees, including fees for outside counsel hired to 
defend the County. incurred in defending against any. such claim.. suit, cause of action, or 
proceeding, any interest charges arising from any claim, suit, cause of action, or proceeding 
arising under 1b,is Agreement or the Cable Law. the County's out-of-pocket expenses, and the 
reasonable value ofany services rendered by the County's Attorney or the County's staff or their 
employees. The Participating Municipalities shall have the same rights as the County 
hereunder with respect to any claim or action asserted against them. 

10.2.5 Neither the provisions of this Section nor any damages recovered by the 
County or Participating Municipalities shall be construed to limit the liability ofthe Franchisee 
or its subcontractors for damages under the Agreement or the Cable Law or to excuse the 
faithful performance of obligations required by the Agreement, except to the extent that any 
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monetary damages suffered by the County or Participating Municipalities have been satisfied 
by a fmancial recovery under this Section or other provisions of the Agreement or the Cable 
Law. 

10.2.6 The County and Participating Municipalities shall at no time be liable for 
any injury or damage occurring to any Person or property from any acts or omissions of 
Franchisee in the construction, maintenance, use, operation .or condition of the Cable System. 
It is a condition of this Agreement that the County and Participating Municipalities shall not 
and does not by reason ofthis Agreement assume any liability whatsoever pfthe Franchisee for 
injury to Persons or damage to property. 

10.2.7 Nothing in this Agreement shall be construed to waive the County's or 
Participating Municipalities' governmental immunity. 

SECTION 11 TRANSFER OF FRANCHISE 

11.1 Cable Law Controls: The Cable Law shall control the respective rights of 
Franchisee and County in the event of any franchise transfer. 

11.2 Transferee's Agreement No application for a Transfer ofthe Franchise shall be 
granted unless the transferee agrees in writing that it will abide 'by and accept all terms of this 
Agreement and the Cable Law, and that it will assume the obligations, liabilities, and 
responsibility for all acts and omissions. known and unknown, ofthe previous Franchisee under 
this Agreement and the Cable .Law for all purposes, including renewal, unless the County and 
Participating Municipalities, in their sole discretion, expressly waive this requirement in whole 
or in part. 

SECTION 12 RENEWAL OF FRANCmSE 

12.1 Relation to Federal Law: The County, any Participating Municipalities and 
Franchisee agree that any proceedings undertaken by the County or Participating 
Municipalities that relate to the renewal ofthis Franchise shall be governed by and comply with. 
the provisions of Section 626 of the Communications Act, 47 U.S.C. §546 and Section 8A..22 
ofthe Cable Law, to the extent that it is not inconsistent with federal law. 

12.2 Notification ofNeeds Assessments: In addition to the procedures set forth in said 
Section 626 of the Communications Act and if the County or any Participating Municipality 
engages in a formiU renewal of the Franchise. the County and any Participating Municipality 
agree to notify Franchisee of any assessments of their future cable-related community needs' 
and interests or of the past performance of Fr~chisee under the then current Franchise term 
upon which the County or the Participating Municipality intends to rely during formal renewal 
proceedings. The County and any Participating Municipality further agree that ifthey issue any 
request for a proposal under 47 U.S.C. §S46(b), such assessments shall be provided to 
Franchisee promptly so that Franchisee has adequat~ time to submit a proposal under Section 
626 and complete renewal of the Franchise prior to expiration of its term. 
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SECTION 13 ENFORCEMENT AND TERMINATION OF FRANCHISE 

13.1 Audits and Actions Regarding Fee Payments; Limitations: The County shall 

have the right to inspect books and records relating to the Cable System. and to audit and 

recompute any amounts determined to be payable under this Agreement, whether the records 

are held by Franchisee, an Affiliate, or any other agent ofFranchisee. 


13.i.l Franchisee shall be responsible for making available to the County all 
records necessary to confirm the accurate payment ofFranchise fees and PEG Grants, without 
regard to by whom they are held. Such records shall be made available pursuant to the 
requirements of Section 9 herein. Franchisee shall maintain such records in accordance with 
its nonna! record retention policy. which Franchisee shall provide to the County within thirty 
(30) days of the execution of this Agreement and shall provide again whenever Franchisee 

changes that policy over the course ofthe Franchise term. 


13.1.2 The County's audit expenses shall be borne by the County unless the audit 
discloses an undisputed underpayment of more than five (5%) percent of any quarterly 
payment, in which case the County's reasonable and verifiable out-of-pocket costs ofthe audit 
shall be borne by Franchisee as a cost inCidental to the enforcement ofthe Franchise, provided. 
however that the Franchisee's obligation to payor reimburse the County's verified audit . 
expenses shall not exceed in the aggregate fifty thousand dollars ($50,000) per audit, adjusted 
annually for inflation based on the annual average of the Consumer Price Index for all urban . 
consumers for the Washington-Baltimore MSA, as published by the Bureau ofLabor Statistics. 
Any additional undisputed amounts due to the County as a result of the audit shall be paid 
within thirty (30) days following written notice to Franchisee by the County of the 
underpayment, which notice shall include a copy ofthe audit report Ifrecomputation from an 
undisputed amount results in additional revenue to be paid to the County, Franchisee shall pay 
any applicable penalties and interest charges computed from such due date, as provided for in 
the Cable Law. Any audit fees paid by the County shall not be determined based on a 
percentage of audit findings basis. 

13.1.3 In the event the Franchisee dispute~ any underpayment discovered as the 
result of an audit conducted by the County, the Franchisee.and th~ County shall work together 
in good faith to promptly resolve such dispute. Both Parties shall maintain all rights and 
remedies available at law regarding any disputed amounts .. 

13.2 End of Franchise Te~: Upon completion of the term of the Franchise granted 
under this Agreement or if Franchise is revoked pursuant to Section 13.3 below. if a new, 
ex~ended, or renewed Franchise is not granted to the Franchisee by the County or. a 
Participating Municipality. the Franchisee's right, granted pursuant to Section 2.1.1. to own. 
construct, operate and maintain the Cable System in the Public Rights~of-Way within the 
Franchise Area for the sole purpose of providing Cable Service shall terminate as applicable. 
subject to applicable federal law. 

13.3 Revocation for Material Violation: The County Council shall have the right to 
revoke the Franchise for the Franchisee's material violation of this Agreement pursuant to 
Section 8A-24 ofthe Cable Law. 
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13.4 Rights and Remedies: 

13.4.1 The rights and remedies reserved to both parties herein are cumulative and 
shall be in addition to all other rights and remedies which either party may have with respect to 
the subject matter ofthls Agreement, whether reserved herein or authorized by applicable law. 

13.4.2 The following violations by the Franchisee of this Agreement are material 
violations of this Agreement for purposes ofthis Section: 

13.4.2.1 Transfer of the Franchise without approval pursuant to Section 
11, or failure to notify pursuant to Cable Law, Section 8A-3, definition of"Transfer"paragraph 
(3)(A)(iv); . 

13.4.2.2 Habitual or persistent failure to provide Cable Service as 
specified in Section 3 or to comply with the Indefeasible Right QfUse Agreement in Exhibit E; 

. 13.4.2.3 Failure to make Cable Service available to" the Franchise Area 
under the terms and conditions established in Section 3; 

13.4.2.4 Habitual or persistent failure to meet FCC technlcal standards; 

of an emergency; 
13.4.2.5 Failure to maintain the BAS pursuant to Section 5.4 in the event 

Section 6.2; 
13.4.2.6 Habitual or persistent failure to provide PEG Grants pursuant to 

13.4.2. 7 Habi~ or perSistent failure to provide the PEG Channels 
pursuant to Section 6; 

13.4.2.8" Habitual or persistent failUre to provide Cable Service to public 
buildings pursuant to Section 3.3; 

13.4.2.9 Habitual or persistent failure to pay Franchise fees pursuant to 
Section 7; 

13.4.2.10 Habitual or persistent failure to meet reports and records 
requirements in a timely manner pursuant to Section 9; 

13.4.2.11 Habitual or persistent failure to satisfy insurance requirements 
pursuant to Section 10.1; 

13.4.2.12 Habitual or persistent failure to maintain Performance Sureties 
pursuant to Sections 13.$; 

13.4.2.13 Habitual or persistent violation of consumer protection 
requirements pursuant to applicable law; 
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13.4.2.14 Habitual or persistent violation of SubsCriber privacy < 
requirements pursuant to 47 U.S.C. § 551; 

. 13.4.2.15 Habitual or persistent discrimination among Subscribers in 

violation of 47 U.S.C. § 541(a)(3); and 


13.4.2.16 Habitual ,or persistent material customer service standard 

violations other than those for which liquidated damages have been assessed and paid. 


13.5 Performance Sureties: 

13.5.1 Except as provided beloW, the Fra:nchisee shall obtain and maintain during 
the entire Franchise Tenn, including < any extensions thereof, Performance Sureties in the 
Cotintyls and Participating Municipalities' favor in, the amount of two < hundred fifty thousand 
dollars ($250,000) as a performance bond ("Performance Bond'') and in the amount of one 
hundred thousand dollars ($1 00,000) as a letter of credit ("Letter of Credif,) in order to ensure 
the Franchisee's faithful performance onts obligations under this Agreement The Performance 
Bond and the Letter<of Credit shalt each be in Substantially the forms as attached as Exhibit E to 
this Agreement. <The. Letter of Credit shall be pfovided by a third party agent ("Third Party 
Agent") approved by the County. The Franchisee shall maintain suchLetter. ofCredit at all times 
throughout the term of the Agreement and for a< period of one year following the expiration or 
tennination of the Agreement. < 

, 13.5.2 There shall be recoverable by the CoUnty or by the County on behalfofany 
PartiCipating Municipality from Franchisee and the Performance Sureties. any and all amounts 
due to the County or any Participating Municipality and any and all damages, losses, costs, and 
expenses incurred by the County or any Participating Municipality resulting from the failure of 
the Franchisee to comply with the material provisions of this Agreement, to comply with all 
orders. permits and directives ofany County agency or body having jurisdiction over its acts or 
defaults. to pay feesor penalties due to the County or any Participating Municipality, to pay any 
claims, taxes or liens due to the County or any Participating Municipality related to activities 
arising under this Agreement orto pay liquidated damages to the County. Such losses, costs and 
expenses shall include but nO,t be limited to reasonable attorney's fees and other associated : 
expenses: 

13.5.3 The total amount of the Performance Sureties required by this Agreement 
shall be forfeited in favor of the County or to the County on behalf of any Participating 
Municipality if: ' 

13.5.3.1, The Franchisee abandons the Cable System at any time during 
the Franchise Term or any extension thereto; or 

13.5.3.2 The Franchisee carries out a Transfer requiring County and 
Participating Municipality approval as stated in Section 11 oHhis Agreement without obtaining 
County and Participating Municipality approval. 

13.5.4 The Franchisee shall not permit the Performance Sureties to expire or 
approach less than thirty (30) days prior to expiration without securing and delivering to the 
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County substitute, renewal or replacement Performance Sureties in conformance with the 
provisions of this Agreement. 

13.5.5 The following Letter ofCredit Procedures shall apply: 

13.5.5.1 If the County notifies the FraI!Chisee of any amounts due to the 
County or a Participating Municipality pursuant ,to this Agreement or applicable law, and the 
Franchisee does not make,such payment within thirty (30) days, the County may withdraw the 
amo~t in question, with any applicable interest and penalties, from the Letter of Credit by 
notice to the Franchisee and the Third Party Agent specifying the amount and purpose of such 
withdrawal. However, if within this thirty (30) day time frame, Franchisee gives written 
notice it disputes entiiIement to payments from Franchisee for which it has refused to make 
payment, the Parties shall promptly meet to attempt to resolve the dispute in good faith amongst 
themselves. 

13.5,5.2 If at the time of a withdrawal from the Letter of Credit by the 

County. the amount available with the Third Party Agent is insufficient to provide the total 

payment of the 'claim asserted in the County's notice ofwithdrawal, the balance of such claim 

shall not be discharged or waived, but .the County may continue to assert the same as an 

obligation ofthe Franchisee to the County or any Participating Municipality. 


,13.5.5.3 No later than thirty (30) days after mailing ofnotification to the 
Franchisee by certified mail, return receipt requested, of a withdrawal under the Letter of 
Credit, the Franchisee shall restore the 'amount of the Letter ofCredit to $100,000. 

13.5.5.4 In the event the Third Party Agent serves notice to the County 
that it elects not to renew the Letter of Credit, the County may withdraw the entire amount of ' 
the Letter ofCredit unless the Franchisee provides a substitute Letter ofCredit, in substantially 
the same form, from a Third Party Agent approved by the County. before the effective Letter of 
Credit expires. 

13.5.6 The fonowi~g Performance Bond requirements and procedures shall,apply: 

13.5.6.1 The Performance bond shall be issued by a surety qualified to 
do business in Maryland and with an A+9 or better rating for fmancial condition and financial 
performance in Best's Key Rating Guide, Property/Casualty Edition; shall be in a form 
approved by the County; and shall contain the following endorsement: 

This bond may not be canceled, or allowed to lapse, until sixty (60) 
days after receipt by the County, by certified mail, return receipt 
requested, of a written notice from the issuer of the bond of intent to 
cancel or not to renew." 

13.5,6.2 Upon written application by the Franchisee. the County may, at 
its sole option, in writing, permit the amount of the bond to be reduced or waive the 
requirements for a perfonnance bond. Reductions granted or denied upon application by the 
Francb.i1;ee shall be without prejudice to the Franchisee's subsequent applications or to the 
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Countyts right to require the full bond at any time thereafter. However, no application shall be 
made by the Franchisee within one (I) year ofany prior application. . 

13.5.6.3 The County may not attempt to collect under this Performance 
Bond unless thirty (30) days have passed since the County provided the Franchisee with written 
notice onts 'intent to collect under the Perfonnance Bond. Ifwithin this thirty (30) day time 
frame, Franchisee gives written notice it disputes entitlement to payments from Franchisee for 
which it has refused to make payment, the Parties shall promptly meet to f\.ttempt to resolve the 
dispute in good faith amongst themselves. 

13.5.7 ,If the Franchisee is unable to secure a Performance Sureties as required 
under this Agreement, the Franchisee shall be able to provide either a cashier's check or other 
security acceptable to the County. . 

13.5.8 Nothing in this Agreement shall prohibit the Franchisee from submitting 
the Performance Sureties as an element ofMontgomery County permitting application. 

13.6 Liquidated Damages: 

13.6.1 Because the Franchisee's failure to, comply with prOVISions of this 
Agreement will result in injury to the County. andlor Participating Municipalities, and because 
it will be difficult to estimate the extent ofsuch injury, the County and the Franchisee agree to 
'the liquidated damages provided for in this Section, with such liquidated damages representing 
both Parties' best estimate of the 'damages resulting from the specified violations. Such 
damages shall not be a substitute for actual performance by the Franchisee of a financial 
payment, but shall be in addition to any such actual performance. The failure of a Franchisee 
to hire sufficient staff or to properly train its staff shall not preclude the application of the 
provisions in this Section. 

13.6.2 The County, or its designee, shall have the authority to waive or reduce the 
liquidated damage amounts herein for good cause. . 

13.6.3 Cure periods listed below shall begin to run at the time the Franchisee is 
notified in writing of a violation by the County, unless otherwise specified below. Should the 
County elect to receive liquidated damages for any of the violations enumerated herein, such 
liquidated damages shall be the County's sole remedy for the violations occurring during the 
period oftime to which the liquidated damages apply. 

13.6.4 On an annual basis from the Effective Date, the Franchisee shall be liable 
for liquidated damages up toone hundred thousand ($100,000) '(the "Liquidated Damages 
Cap"); provided, however, the Franchisee may pay any amount in excess of the Liquidated 
Damages Cap. The liquidated damages may be assessed only by the County and any 
assessments shall be made in the following manner: 

13.6.4.1 For failUre to substanti.ally comply with requirements for PEG 
use of the Cable System pursuant to Sections 3.3,6.1,6.4,6.5 and 6.6 and subsections 6.7.2, 
and 6.7.5, $1,000 per day for each day compliance is delayed beyond a fourteen (14) day cure 
period, if the Franchisee has not undertaken substantial c01TeCtive action to cure the violation 
within that fourteen (14) day cure period; 
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13.6.4.2 For failure to provide complete and accurate information, 
reports, or filings lawfully required under this Agreement: $200 per day for each day that each 
such filing is d:elayed beyond a thirty (30) day cure period; 

13.6.4.3 For each day during which the County determines that the 
Franchisee has violated customer service standards pursuant to Exhibit C, except for those 
standards set forth in sub-subsections 13.6.4.4 and 13.6.4.5 below: $200, per violation, treating 
each failure to comply as a separate violation, following a seven (7) day cure period, except that 

. such cure period does not apply to customer service standards that themselves provide a time to 
act or a specific cure period; 

13.6.4.3.1 A separate violation under, sub-subsection 13.6.4.3 
shall be deemed to occur whenever the County reasonably detennines that a separate customer 
service standard violation has occurred on one day. Thus, for example, if the Franchisee fails 
to provide Cable Service to one subscriber for two days pursuant to Exhibit C, there would be 
two'violations; if the Franchisee fails to keep an appointment pursuant to Exhibit C with one 
Subscriber on one day and ,on that same day. independent of the missed appointment, the 
FranchiSee fails to disclose price terms to that same Subscriber" then there would be two 
violations. However, the Franchisee shall not be charged with multiple violations for a single 
act or event affecting a single Subscriber or for a single act or event affecting multiple 
,Subscribers on the same day. For example, the failure ofthe Franchisee to send out its annual 
notice to multiple Subscribers would constitute a single violation. 

13.6.4.4 For failure to issue an undisputed refund or credit pursuant to 
Exhibit C after being directed by the County to do so: $200 per violation, treating each failure to 
comply as a separate violation, following a seven (7) day cure period; 

13.6.4.5 For failure to meet customer service standards With regard to 
telephone answering time, time to transfer a call to a customer service representative, or 
excessive busy signals: if such standards are not met according to the terms in which such 
standards are established in Exhibit C: $500 for each quarter in which such standards were not 
met if the failure was by less than five (5%) percent; $1,.000 for each quarter mwhich such 
standards were not met if the failure was by five (5%) percent or more but less than fifteen 
(15%) percent; and $2,000 for each quarter in which such standards were n'otmet ifthe failure 
was by fifteen (15%) percent or more; 

13.6.4.6 For failure to render payment for Audit Fees pursuant to Section 
13.1, or failure to pay capital grants or expenditures. or liquidated damages up to the Liquidated 
Damages Cap: $100, for each day each such payment is delayed, following a seven (7) day cure 
period; 

13.6.4.7 For failure to file, obtain or maintain the required Performance 
Sureties or other securities as specified in Section 13.5 in a timely fashion: $200 per day. 
following a fourteen (14) day cure period; 

13.6.4.8 For violation of applicable technical standards established by 
the FCC or other lawful authority: S100 per day for each day the violation continues after a 
thirty (30) day cure period; 
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13.6.4.9 For failure, unless such failure is beyond the Franchisee's" 
control, ofthe Emergency Alert System to perform in the event of a public emergency or vital 
information situation: $250 per occurrence; 

13.6.4.10 For a Transfer without approval: $2,000 per day for each day 
the violation continues; 

13.6.4.11 For failure to restore damaged property: $50 per day in addition 
to the cost ofresto~tion as req~ elsewhere herein; . 

13.6.4.12 For any other material violations of this Agreement or the 
Cable Law (if applicable): $50 per day for each violation for each day the violation is not 
remedied beyond a thirty (30) day cure period; 

13.7 Franchise Termination: Subject to federal law, the Cable Law shall control the 
respective rights ofFranchisee and County.in the event of franchise termination. 

SECTION 14 MISCELLANEOUS PROVISIONS 

14.1 Actions ofParties: In any action by the County or Franchisee that is mandated or 
pennitted under the terms hereot such Party shall act in a reasonable, expeditious, and timely 
manner,· 

14.2 Binding Acceptance: This Agreement shall bind and benefit the Parties hereto 
and their respective heirs,beneficiaries, 'administrators. executors, receivers, trustees, 
successors and assigns. 

14.3 PreemptioQ.: In the event that federal or state law, rules. or regulations preempt a 
provision or limit the enforceability of a provision of this Agreement, the provision shall be 
read to be preempted to the extent, and for the time. but only to the extent and for the time, 
required by law. In that event. the Parties shall negotiate in good faith to reconstitute this 
Agreement in a form t~ to the maximum extent possible, is consistent with the Parties' 
original intent and preserves the benefits bargained for by each Party. In the event such federal 
or state law, rule or regulation is subsequently repealed, rescinded, amended or otherwise 
changed so that the provision hereof that had been preempted is no longer preempted, such 
provision shall return to full force and effect, and shall thereafter be binding on the Parties 
hereto, without the requirement offurther action on the part ofthe County. 

14.4 Force Majeure: Franchisee shall not be held in default under, or in 
noncompliance with, the provisions of the Franchise, nor suffer any enforcement, liquidated 
damage, or penalty relating to noncompliance or default, where such no~compliance or alleged 
defaults were caused by a Force Majeure. In the event that any such delay in performance or 
failure to perform affects only part ofthe Franchisee's capacity to perform, the Franchisee shall 
pe~orm to the maximum extent it is able to perform and shall take all reasonable steps within 
its power to correct such noncompliance or default in as expeditious a manner as possible. 
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14.5 Notices: Unless otherwise expressly stated herein, notices requ4-ed under the 
Franchise shall be mailed first class, postage prepaid, to the addressees below. Each Party may 
change its designee by providing written notice to the other Party. 

14.5.1 Notices to Franchisee shall be mailed to: 

ComcastofPotomac, LLC 
442 W. Patrick street 
Frederick. Maryland 21.701 
Attn: Government Affairs Dep~ent 

with a copy to: 

Comcast Cable 
1301 McCormick Drive, 4111 Floor 
Largo~ Maryland 20774 
Attn: Government Affairs Department 

and to: 

Comcast Cable Northeast Division 
676 Island Pond Road 
Manchester, New Hampshire 03109 
Attn: Government Affairs Department 

14.5.2 Notices to the County shall be mailed to: 

County Executive 
Office of the County Executive 
101 Monroe Street 
Rockville, Maryland 20850 

with a copy to: 

Cable and Broadband Administrator 
Office ofCable and Broadband Services 
100 Maryland Avenue, Suite 250 
Rockville. Maryland 20850 

14.6 Entire Agreement This Agreement embodies the entire understanding and 
agreement of the County. any Participating Municipalities and the Franchisee with respect to 
the subject matter hereof and merges and supersedes all prior representations, agreements, 
settlement agreements» transfer agreements and understandings, whether 'oral or written, 
between the County, any Participating Municipalities' and the Franchisee with respect to the 
subject matter hereo~ including, without limitation, any and all written or oral statement or 
representations by any official» employee, agent, attorney. consultant, or independent 
contractor ofthe County. a Participating Municipality or the Franchisee. 

14.7 Exhibits: The exhibits to this Agreement (the "Exhibits"), attached hereto, and 
all portions thereot: are, except as otherwise specified in such Exhibits, incorporated herein by 
reference and expressly made a part of this Agreement. The procedures for app~ova1 of any 
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subsequent amendment or modification to said Exhibits shall be the same as those applicable to 
any amendment or modification hereof, except as specified in such Exhibit or elsewhere in this 
Agreement. 

14.8 Captjons and Headings: The captions and headings ~f articles and sections 
throughout this Agreement are intended solely to facilitate reading and reference to the sections 
and provisions ofthis Agreement. Such captions shall not affect the meaning or interpretation' 
ofthis Agreement. 

14.9 Severability: If any section, subsection, sentence~ paragrap~ t~ or provision 
of this Agreement shall, to any extent, be held to be illegal, invalid, or unenforceable, the 
remainder hereofshall be valid in all other respects and continue to be effective. 

14.10 Recitals: The recitals set forth in this Agreement are incorporated into the body 
of this Agreement as if they had been originally set forth herein. 

14.11 No Oral Modifications: This Agreement shall not be modified except by written 
instrument executed by the County (and the relevant Participating Municipality as appropriate) 
and the Franchisee. 

14.12 Prohibition Against Discrimination: The Franchisee shall adhere to the Equal 
Employment Opportunity regulations of the FCC and to all federal, state and local laws, and 
executive orders pertaining to discrimination, equal employment opportunity and affirmative 
action that are applicable to the Franchisee. 

14.13 Connections to the Cable System; Use ofAntennas: 

14.13.1 To the extent consistent with federal law, Subscribers shall have the right to 
attach devices to the Cable System to allow them to transmit signals or service to video cassette 
recorders. receivers and pther terminal equipment, and to use their own remote control devices 
and converters, and other similar equipment, so long as such devices do not interfere with the 
operation ofthe Cable System, or the reception ofany cable Subscriber, nor serve to circumvent 
the Franchisee's security procedures, nor for any purpose to obtain services illegally. The 
Franchisee shall provide information to consumers which will allow them to adjust such 
devices so that they may be used with the Cable System.' . 

14.13.2 The Franchisee shall not, as a condition to providi.tlg Cable Service, require 
a Subscriber to remove any existing antenna or disconnect an aD.te~ or prohibit or discourage 
a Subscriber from installing an antenna switch, provi4ed that such equipment and installations 
are consistent with applicable law and technically able to shield the: Cable System from any 
interference. 

14.14 Franchisee Bears Its Own Costs: Unless otherwise expressly provided in this 
Agreement, all acts that the Franchisee is required to perform. must be perfonned at its own 
expense. 

14.15 County Bears Its Own Costs: Unless otherwise expressly provided in. this 
Agreement, all acts-that the County and any Participating Municipality are required to perform. 
must be perfonned at their own expense. 

- 42­



14.16 Rights of Third Parties: Nothing herein shall be. construed to give any Person 
other than the Franchisee or the County or any Participating Municipality a right to assert any 
claim or cause ofaction against the Franchisee, the County or aParticipating Municipalities, its 
employees, elected or appointed officials, officers, commissions, commissioners~ boards or 
agents. 

14.17 Rate Regulation: The County and Participating Municipalities reserve all oftheir 
rights to regulate Franchisee's rates to the maximum exten:t permitted by law. 

14.18 Governing Law: This,Franchise Agreement shall be governed in all respects by 
the laws of the State of Maryland, the County, and applicable federal law. 

14.19 Jurisdiction and Venue: Franchisee consents to venue andjurlsdiction in the U.S. 
District Court for the District of Maryland and the Circuit Court for Montgomery County, 
Maryland . 

14.20 Employment, Training, And Contracting Requirements: 

14.20.1 Employment: 

14.20.1.1 Franchisee shall, in accordance with Federal, State, County and 
local laws and ordinances and regulations, afford equal opportunity and nondiscrimination in 
employment to all individuals, regardless oftheir race, color. religion, age, sex, national origin. 
sexual orientation or handicap. Franchisee shall comply With all applicable requirements of 
the Americans with Disabilities Act. ' 

14.20.1.2 Franchisee agrees that it shall give docmnentary evidence as to 
the steps it took to ensure that a good faith effort waS made by it to comply with subsection 
14.20.1 above. 

14.20.2 Training: Franchisee shall provide training on an ongoing basis for its 
employees to maintain and upgrade skills and to prepare for promotional opportunities. 

14.20.3 Contracting: 

14.20.3.1 Franchisee shall establish and maintain a program to purchase 
goods and services from minority, female, and disabled-owned ("MFD") businesses consistent 
with the, purposes of the County's MFD program. 

14.20.3.2 Franchisee shall file with the County a copy of Franchisee's 
Annual Report which Franchisee files with the Maryland Public Service Commission detailing 
total procurement, MFD procurement by MFD category, procurement type, and dollar value 
with.tn the State ofMaryland. . 

14.20.4 Performance: Performance in employment and MFD procurement shall be 
considered in any request for renewal of this Franchise. 

[SIGNATURE PAGE FOLLOWS] 
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IN WffNFSS WHEREOF. the Parties have set their bands and seals effective as of the date written 
above. 

MONTGOMERY COUNTY. MARYLAND 

By 
iShih Leggett 
County Executive 

Approved as to Fonn and Legality 

By: - , 
Gifford L. Royalty 

Office of the CoUnty-Attorney 


COMCASI' OF POTOMAC. I.LC 

By: 
ThOtriQS S'.Coughlin ~ 
Senior Regional Vice-President 

,.44­



· EXHIBIT A 

PARTICIPATING MUNICIPALITIES 

Barnesville (1 public building) 

Brookeville (1 public building)" 

Chevy Chase Village (1 public building) 

Chevy Chase Section 3 (I public building) 

Town of Chevy Chase (1 public building) 

Chevy Chase Section 5(1 public building) 

Chevy Chase View (1 public building) 

Garrett Park (1 public building) 

Glen Echo (1 public building) 

Kensington (2 public buildings) 

Laytonsville (1 public building) 

North Chevy Chase (1 public building) 

Poolesville (1 public building) 

,Rockville (5 public buildings) 

Somerset (1 public building) 

Takoma Park (5 public buildings) . 

Washington Grove (1 public building) 

Village of Martin's Additions (1 public building) 
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EXHIBITB 

STANDARD DEFINITION PEG CHANNELS 

Subject to the County's rights regarding allocation ofchannels, and Section 6 of the Frtmchise 
Agreement, Franchisee shall carry at least the following PEG Channels currently being provided in . 
the County: 

Current SD Channel 
Position 

Public Access Montgomery 19 
Public Access Montgomery 21 
Montgomery. College TV 10 
MCPS Instructional TV 33 
MCPS Instructional TV 34 
Universi!y ofMD1QM'fY) 2 
Uillversity ofMD (UMUC-TV) 18 

. County Cable Montgbmery 6 
Montgome!yMunicipal CaJ:;le 16 
Rockville 11 11 
Takoma Park 13 
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EXHIBITC 

CUSTOMER SERVICE STANDARDS 

This Exhibit sets forth the minimum customer service standards that the Franchisee must 
satisfY. III addition, and subject to the provisions of this Agreement, the Franohisee shall at all 

, times satisfy any additional requjrements established by applicable federal and state law or 
regulation, as the same may be amended from time to time, including,·without limitation. consumer . 
protection laws. . 

I. DEFINITIONS 

The County and the Fr~chisee agree that the following definitions shall govern the 
County's enforcement of and ·the Franchisee's obligations under the· customer service standard 
l'eqUiremeuts under this Exhibit C: 

As Soon As Possible: As \lsed in 47 C:F,R. § 76.1603(b), a minimum of thirty (30) days in 
advance of such change. 

Next Billing Cycle: As UBeP in 47 C.F.R. § 76.309(c)(3)(i)-(H) and in this Agreement, means 
the Subscribel"s next available billing cycle, 

Resolution of the Request: As used in 47 C.F.R, § 76.309(c)(3)(i)(A), means the 
Subscriber's Next Billing Cycle following determination by the Franchisee of the 
Subscriber's right to a refund. 

Standard Installation: Installations where the customer's premises are within two hunch'ed 
(200) feet of the trunk and distribution system, 01' the edge of the property, whichever is 
less. 

System Malfimctions: Service impacting event originating at the Franchisee's video hub 
offices, headend or a major fiber cut that would require the report of an unplanned outage in 
subsection 9.1 1.2. . 

System' Outage: A Service Interruption affecting more than 10 Subscribers. 

n. CUSTOMER SERVICE STANDARDS . 

A. Except as modified by a speCific provision ofthis Exhibit, the Franchisee shall 

comply with the customer service standards set forth by the FCC in 47 C.F.R. §§ 76.309(0), 

76.1602, 76.1603, and 76.1619, as such standards may be amended. 


B. Measurement ofthe standard io·47 C.F.R. § 76.309(o)(I)(ii) may include all calls 
received by the Franchisee at all call centers receiving calls from Subscribers, whether they are 
answered by a live repl'esentative or by an automated attendant, . 
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C., In addition, no increase in rates or charges shall be implemented unless each 
Subscriber subject to the increase in rates and charges hall been notified ofthe change at least thirty 
(30) days in advance ofthe change. In addition, the Franchisee shall provide oral or written 
notification of any pending increases to rates and chaiges to any Person who requests Cable Service 
or becomes a Subscriber after any approval ofincreases to rates and charges but before the rate 
increase becomes effective. ' 

D. The Franchisee shall employ an operator or maintain a telephone answering device 
twenty~four hours per day, each day ofthe year, to receive Subscriber cOmplaints. 'During nonna! 
business hours, Franchisee representatives must be available to respond to customer inquiries. 
After normal business hours.,Franchisee may use an answering service or machine so long as calls 
are answered the next business day: The Franchisee must hire sufficient staffso thm: it can 

.adequately respond to customer inquiries. complaints, and requests for service in its office, over the' 
phone. and at the Subscriber's residence. 

E. There shall be a location within the Franchise Area that shall be open and accessible 
to the public to make payments and to p~ck up or drop off equipment. A location in the Franchise 
Area shall ~e open during nonna! business hours to allow SubsCribers to request service, pay bills 
and conduct other business with Franchisee. Any physical location req~ under this paragraph 
shall be accessible to persons with disabilities and shall be in compliance with the Americans with 
Disabilities Act and any applicable laws ofthe State ofMaryland. 

. F. In order to allow the Franchisee to efficiently pick up equipment and for Subscribers 
to easily drop off the Franchisee's equipment, in addition to Subsection E, at no charge to 
Subscribers, the Franchisee shall' offer to have a Franchisee representative pick up or drop off 
equipment at the Subscriber's residence, and within one (1) year ofthe Effective Date ofthis 
Agreement, offer subscribers aprepaid mailer to receive or return equipment. 

G. The Franchisee shall establish maintenance service capahle of promptly locating and 
correcting System MalfunctiollS and System Outages. 

Ht' The Franchisee shall maintain a publicly-listed, local toll-free telephone number that 
shall be available to Subscribers to request service calls) twenty-four hours per day, each day of the 
year. Franchisee shall have mnmy (01' eQuivalent) equipment, and a publicly listed telephone 
number for such equipment, that will- allow hearing impaired customers to contact the Franchisee. 
Under Normal Operating Conditions. Cable System calls must be answered by a customer service 
representative or by an automated attendant, including the time a caller is put on hold, within 30 
seconds after the connection is nuide. Iflb.e call is transferred to a customer service representative, 

. the transfer may not exceed 30 seconds. Under Normal Operating Conditions, a Subscn'ber may 
receive a busy signal no more than three percent (3%) ofthe time. Although no special equipment 
is required to measure telephone answering and bold times, Franchisee should use its best efforts to 
document compliance. These requirements must be met ninefy percent (90%) ofthe time, 
measured q~ly. 

r. The Franchisee shall keep an emergenoy system maintenance and repair staff; 
capable ofresponding to and repairing System Malfunctions, Syst~mOutages, or Servioe 
Interruptions, on a twenty-four (24) hour basis at all times, and under Normal Operating Conditions 
shall Respond twenty-four (24) hours a day, seven (7)' days a week:. , 

EXHIBIT C(CUSTOMER SERVICE STANDARDS) - Page 2 



J. Under Normal Operating Conditions, billing inquiries and requests for service, 
repair, and maintenance not involving Service Interruptions must be acknowledged by a trruned 
customer service representative within twenty-four (24) hours, or prior to the end of the next ' 
business day, whichever is earlier. The Franchisee shall respond to all other inquiries within five 
(5) business days ofreoeipt of the inquiry or compla:int. Final resolution shall not be unreasonably
delayed. ' 	 . , 

K. To the extent consistent with federal law, no charge shall be made to the Subscriber 
for repairs or maintenance of Franchisee-owned equipment or facilities, except for th~ cost of 
repairs to the Franchisee's equipment or facilities where it can be shown that the equipment or 
facility was damaged by a Subscriber. 

L. Ifrequested by a mobility-limited custOmer, the' Franchisee shall arrange, at no 

charge to the Subscriber, for pickup andlor replacement ofconverters or other Franchisee 

equipment at the Subscriber's address or by a satisfact:ory equiv~ent. 


M. Under Normal Operating Conditiops, the Franchisee must Respond to acall from a 
Subscriber regarding a Service Interruption or other service problems within the following-time 
frames: 

(1) 	 Franchisee must begin work on Service Interruptions within twenty-four (24) 
hours, including weekend.s, ofreceiving a Subscriber's call reporting a 
Service Interruption or the need for repairs otherwise become known to 
Franchisee. 

(2) 	 The Franchisee must begin actions to correct all other Cable Service 
problems the next business day after notification by the Subscriber or the 
County ora Cable Service-problem; 

N. The Franchisee's service representatives wijl have the ability to issue service creditS 
to address customer oomplaints related to missed appointmellts and Service Intel1'Uptions. 

.O. 'In the event of a Service Intem1ption of one or more channels to any Subscriber, the 
Franchisee shall repair the Service Interruption as soon as possible. This obligation is satisfied if' 
the Franchisee offers the Subscriber the next available repair appointmept ~thin the 24-hour period 
following the Service Interruption, or at the request ofllie Subscriber, to a ~utually convenient 
later time for the repair call, and successfully repairs the Service Interiuption during the agreed 
appointment. Under Normal Operating Conditions, ifthe Service Interruption is not repaired at the 
time ofthe scheduled appointment, the Subscriber will receive a credit of 1()OIG of the Subscriber'S 
nonnal monthly bill for each 24-nour period, or segment thereof, that the Service Interruption 
continues beyond the scheduled. repair call. 

P. The Franchisee shall provide the following materials to each Subscriber at the time 
Cable Service is installed, at least annually thereafter, and at any time upOn request Copies of all 
such materials provided to Subscribers shall,alSo be provided to the County and post~ 011 the 
Franchisee's website: 
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(1) 	 a written description ofproducts and services offered, inpluding a schedule 
of rates and charges, °a list of channel positions, and a description of 
programming services, optio~ and co~itiOllS; 

(2) 	 a written description of the Franchisee's installation and service maintenance 
policies, and any other of its policies applicable to its subscribers; 

(3) 	 written instructions on how to use the Cable Servicei 

(4) 	 written instructions for placing a service calli 

(5) 	 a written description of the Franchisee's billing and complaint procedures, 
including the address and telephone nmnbet of the County office responsible 
for receiving Subscriber complaints; 

(6) 	 a copy ofthe service contract, ifany; 

(7) 	 notice regarding Subscribers' privacy rights pursuant to 47 U.S.C. § 551; 

(8) 	 notice ofthe availability of universal remote controls and other compatible 
equipment (a list of which. specifying brands and models, shall be provided 
to any Subscriber upon request); and 

(9) 	 The provision of information regarding deiinquent subscriber disconnect and 
reconnect procedures under Section 8A-14 (d) ofthe Cable Law will be 
aocomplished by Franchisee posting such infonnati0ll on its website. 

Q. Subscribers and the County will be notified of any changes in programming services 
or channel positions, and any significant changes in any' other infonnation required to be provided 
by this section in writing. Notice must be given to subscribers and the County a minimum. of thirty 
(30) days in advance ofsuch changes and other significant changes lfthe change is within the 

control oitile cable operator. .. 


R. All Franchisee promotional matetials, announcements, and advertising ofresidential 
Cable Service to Subscribers and the general public, where price inform.ation is listed in any 
manner, shall clearly and accurately disclose price terms. In the case of pay· per-view or pay-per- . 
event programming, all promotional materials must. clearly and accurately disclose price terms and 
in the case oftelephone orders, the Operator shall take appropriate steps to ensure that price terms 
are clearly and accurately disclosed to potential customers before the o.rder is accepted. 

S. The Franchisee shall maintain a public file containing all notices provided to 
Subscribers under these customer service standards. Copies of all such notices provided to 
Subscribers shall also be provided to the County. The notices shall be placed promptly in th~ 
public :file and malntained for at least one year from the date of the notice. 

T. The Franchisee shall establish a clear pl'Ocedure for resolving complaints filed by 
Subscribers. Complaints may be made orally, 'in writing (including bye-mail), at the complainanfs 
option. 
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U. ~ubject to Section 2.2 and'subsection 2.8.1-, the customer service standards set forth 
herein shall be in addition to the rights and remedies provided by-Title 13 ofthe MarylEJI1d ' 
Commercial Law Article (the Maryland Consumer Protection Act), as amended, and Chapter 11 
(Consumer Protection) ofthe Montgomery County Code, 2004, as amended. This subsection does 
not evidence any consent or recognition by Franchisee ofthe legality Qf any provision of Title 13 of 
the Maryland Commercial Law Arti~le (the Maryland Consumer Protection Act), as amended, or 
Chapt~r 11 (Consumer Protectiol1) of the MOntgomery County Code, 2004, as amended. 

V. Section 8A..14(e) ofthe, Cable Law shall be implemented in the following manner. 
The Franchisee shaH schedule and conduct maintenance on the Cable System so that .interruption of 
Service is minimized and occurs during periods ofminimum Subscriber use ofthe Cable System. 
The Franchisee shall provide reasonable prior notice to Subscribers and the County before 
intenupting Service for planned m~ntenance or construction, except where such interruption is 
expected to be two hours or less in duration. Such notice shall be provided by methods reasonably 
calculated to give Subscribers actual notice ofthe planned interruption. 

W. The SubscnOer~s preference as to the point of entry into the residence shall be 
observed whenever feasible. Runs in building interiors shall be as unobtrush~e as possible. The 
Franchisee Shall use due care in the process of installation and shall restore the subscriber's 
property to its prior condition. SUch restoration shaIl be undertaken and completed promptly if an 
unsafe condition exists, or ifnot, as soon as :possible after the damage is incUlTed and shall be 
~mpleted within no mQre than thirty (30) days after th~ damage is inCUITed. ' 

X. In-IocaUons where the Franchiseets System must be undergfOlll1d, drops must be 
placed underground as well. Except as federal law may otherwise requlre, in any area. where the 
Franchisee would be entitled to install a drop above-gl.'ound, the Franchisee will provide the 
homeowner the option to have -the drop lnstaIled underground ifrequested, but may charge the 
homeowner the difference between the actual cost ofthe above-ground installation and the a~tual 
cost of the underground installation. ' 

Y. The Franchisee ~hal1 use its best efforts to collect on delitiquent Subscriber accounts 
before tenninating Service. In all cases, the Franchisee shall provide the Subscriber with at least 
ten (10) worldng days written notice, With the telephone number to ~. to arrange payment or to 
resolve disputes, prior to disconnection. 

Z. Under Normal Operating Gonditions, each ofthe following standards shall be met 
by Franchisee at least 95% of the time, as measured on a quarterly basis: 

(1) 	 Prompt Service. The Standard Installation shall be performed within seven 
(7) business days after an order is placed subject to Section 3 of the ' 
Agreement. 

,(2) 	 Repairs and Maintenance. Repairs and maintenance for Service 
Interruptions arid oth~ repairs not requiring work within a Subscriber's 
premises must be completed within 24-hours of the time the Subscriber , 
reports the problem to the Franchisee or its representative or the interruption 
or need for repairs otherwise becomes known to the Franchisee. Work on all 
other requests for Service shaI.l be scheduled for the next available 
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appointment, or at a later time mutUally agreeable to the Franchisee and the 
Subscriber. Franchisee shall exercise its best efforts to complete such work 
within"three (3) days from the.date ofthe initial request, except .installation 
requests, provided that the Franchisee shallcomplete the work in the shortest. 
time possible where, for reasons beyond the Franchisee's control, the work 
could not be completed in those time periods even with the exercise ofall 
due diligence; the "failure ofthe Franchisee to hire sufficient.staffor to 
properly train its staff shall not justify the Franchisee's failure to comply 

"with this proviSion. 	 . 

(3)' 	 Service Times. The Franchisee shall perfonn service calls, installations, and 
disconnects at least during normal business hours. The Franchisee will offer 
Subscribers "appointment window" alternatives for arrival to perform 
installations, service calls and other activities ofa maximum. four (4) hours 
scheduled time block. At the Franchisee's discretion, the Fl'!)llchisee may 
offer SubsoribelS appointment arrival times other than these four (4) hour 
time blocks, ifagreeable to the Subscriber. 

(4) 	 Cancellation. The Franchisee may not cancel an appointment with a 
Subscriber after the close ofbusiness on the business day preceding the 
appointment If the Franchisee's representative is running late for an 
appointment with a Subscriber and win not be able to keep the appointment 
as scheduled. the Subscriber will be contacted, and the appointment . 
resch~ed as neces~, at a time which is convenient for the Subscriber. 
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EXHIBITD. 

SETTLEMENT AGREEMENT BETWEEN MO;NTGOMERY COUNTY, MD AND 
COMCAST OF POTOMAC, LLC 

WHEREAS, this Agreement is between Comcast of Potomac. LLC ("Conicast" or 
"Franchisee") and Montgomery County. MD (''the County"). Comcast and the County may be 
individually refelTed to hereafter as a "PartY' 01' jointly as the "Parties;" 

WHEREAS, the County entered into a renewa:1 franchise agreenlet}t with SBC Media 
Ventures, L.P. effective July 1, 1998 ("1998 Franchise Agreement'?, and a Settlement Agreement 
dated June 10, 1998 ("1998 Settlement Agreemellt") with SBC Media Ventures, L.P. and Prlnle 
Communications, LLC, Comcast's predecessors in ,interest and which agreements were 
subsequently transferrect to Comcast effective A-ugust 1. 2000 as amended; 

WHEREAS, Comcast and the County have negotiated the terms of a renewal Cable 
Television Franchise Agreement (''the 2015 Franchise Agreement"), under which Corneast will be 
authorized by the County to continue to offer cable television services' (,'Cable Service") to 
residents in the CO\lllty; 

WHEREAS, during franchise renewal negotiations the County bas alleged certain non­
compliance issues on avarlety of obligationS including certain obligations related to the 
Institutional Network, customer service, and build·out; , 

WHEREAS, Comcast disputes the allegations of nonweompliance; 

WHEREAS, the County and Corneast have also determined that Comcast wishes to be 
relieved of certain obligations that the County believes may be otherwise required under the 
TI.'anohise. and the County is willing to relieve Comcast of those obligations in exchange for the 
benefits herein; and the parties further wish to enter into arrangements that will enlUmce and. 
provide for the effioient publio, educational and government use ofthe system; 

WHEREAS, the County and Comcast desire to resolve certain nonMcomplianoe issues, and 
to otherwise address the matters described above; 

NOW THEREFORE, in exchange for the mutual benefits and undertakptgs described 
herein, and for other good and valuable consideration, the receipt and suffi~ency of which' is 
hereby acknowledged, the Parties hereby agree as fo~lows: 

1. ' Terms in this Agreement shall have the same meaning as in the Indefeasible Right of 
, Use Agreement, Atta.ohment 1hereto, and ifnot defined there, the 2015 Franchise Agreement. 

, . 
2. Upon execution of this Agreement, Comcast shall pay $200,000 to the County in 

settlement of Comcast's alleged. failure to construct fibers to certam locations as required by the 
1998 Franchise Agreement, subject to paragraph 3. 

3. Comcast and the County confirm that there are CMNet sites where fiber had been 
installed but not yet been patched into patch panels as part of the work required for that site. 
Comcast -wm patch that fiber into patch panels at the sites upon request. ' 
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4. Comeast releases any and all claims :it may have against the County for 
reimbursement for the costs ofconstructing any C-Net sites at the County's request prior to the date 
of this Agreement, or for the provision of courtesy drops prior to the effective date of the 2015 
Franchise Agreement. 

5. C01.U1ty releases Comcast from any and all cl$ns it may have against Comcast'for 
the construction of any fiber required to be constructed by Comeast for the C01.U1ty prior to the date 
of this Agreement, subject to the completion ofthe work described in paragraph 3. 

". 
6. Comcast agrees that it will provide'the courtesy drops provided for in SeCtion 3 of 

the 2015 Franchise Agreement voluntarily and without offset against Franchise fees. 

7. The 'Parties shall contemporaneously with the execution of this Agreement execute 
the Indefeasible Right of Use Agreement, attached hereto as Attachment 1. Comeast wishes to be 
relieved of any obligation that might otherwise be imposed upon it in a 'franchise to construct 
additional C~Netfacilities to any additionallocatiollS,t and 'in lieu of that obligation, and except as 
otherwise provided in the 2Q15 Fmnc4ise Agreement, ,the County is willing to construct, 
connections to additional locations which Institutional Network connections will be owned and 
maintained by the County, and which will be connected to the C·Net either directly or via ~e 
FiberNet. To that end, and as part of this settlement, the Parties agree that the Connections also will 
be treated as an ~insti:tutiona1 networ~' within the meaning of 47 U.S.C. Section 531, and the PEG 
Grants described in "the 2015 Franchise Agreement, and below, may' be used to support the 

, Institutional Network as defined in tlie Indefeasible Right ofUse Agreement. The Parties recognize 
that the Institutional Network is used in the transinission ofPEG programming. 

8, ~ubject only to the condition desclibed in the l'emainder of this paragraph, the 
Parties agree that the 3 %PEG Grants identified in Section 6.2.2 of the 2015 Franchise Agreement 
may be used for capital and non-ca.pital support for PEG purposes, including expenditures on PEG 
and FiberNet. The County may use one third of the 3% PEG Grants for non-capital support 
without any matching conditions or requirements. As of the effective date of this Settlement . 

, Agreement, the County may use another two-thirds of the 3% PEG Grants for nO~Mcapita1 support 
equal to the amount that the County and entities that manage or program PEG channels .(the "PEG 
Managers") expend for PEG purposes in the prior fiscal 'year excluding the PEG Grants. For the 
purposes of this Section, aQy and,all appropriations for non-capital support for PEG purposes made 
for each PEG Channel in the County shall be considered in calculating the amount appropriated by 
the County' for non-capital support for PEG purposes in a given fiscal year, including but not 
limited to appropriations by the Co1.U1ty, the Pmucipating Mlmicipalities, the Montgomery 'County 
Public Schools, Montgomery College, and any other operating or funding authority of one or more 
PEG Channels in the County. If an expenditure is a capital expenditure, the e~penditure may be 
amortized over the useful life of the capital asspt. 

9, This Agreement shall inure to'the benefit of, and shall be binding on the Parties· 

respective successors and assigns, 


10. This Agreement may not be modified or amended, nor any of its tenns waived. 
except by a writing signed by duly authorized representatives ofthe Parties. 
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11. . This AgJ.·eement shall be construed slld enforced in acC01'dance with the laws of the 
State of Maryland without regard to conflicts of law principles. All actions or suits brought­
hereunder or arising out of this ,Agreement shall be brought in the appropriate State or Federal 
courts in Maryland. 

. 12. ThiS Agreement has been negotiated by the County as agent for the Participating 
Municipalities. The Participating Municipalities shall be deemed third-party beneficiaries of this 
Agreement.and shall be entitled to enforce the same with regard to their respective interests. . 

13. This Agreement is free1yand voluntarily entered into by the Parties, without any 
dtU'eSS 01' coercion, and after each Party has consulted' with its C01Ulsel. Each Party hereto has 
carefully and completely read all of. the terms and provisions of this Agreement. Each Party 
acknowledges that this is a full, complete and :final mutual release as set forth previously herein.. 

14. Neither Party, nor any of its Affiliates nor the County, will take any action to 
challenge any provision of 1his Agreement as contrary to federal' or state or County· law or FCC 
regulations; nor will they participate with any other person 01' entity in such challenge. If any 
provision of this Agreement is. found to be unenforceable in a final judicial or administrative 
proceeding, the' parties shall enter into good-faith negotiations with the intent of reaching an 
agreement that would place the Parties substantially in the same position as ifthis Agreement were 
fully enforceable. If the negotiations do not result in agreement between the parties within sixty 
days from the date of the final decision referred to·in th~ preceding sentence. then either Party may 
call for binding arbitration within thirty days. Such arbitration shall have the goal of placing the 
Parties in the same positions they would occupy if this Agreement had been fully enforceable. The 
Parties shall select an independent. mutually acceptable arbitratof),who shall have available the full 
range of appropriate remedies. The arbitrator's decision shall be final and binding on both parties. 
The, parties will each pay their own costs to appear before the arbitrator and will share the 
arbitrator's costs equally. ";. . ' 

15. This Agreement may be executed in counterparts, each of which when so executed 
shall be deemed to be an original copy, and all of which together shall constitute one agreement 
binding on all parties hereto'. . 

16. The parties agree that any costs to Comcast associated with the fulfillment of its 
obUgations in this Agreement, including without limitation any payments made to the County do 
not conStitute and are not part of a franchise f~e and fall within one or more ofthe exceptions to 47 
U.S.C. § 542. . 

17. This Agreement shall be effective upon the effective date of the 2015 Franchise 
Agreement, or iflater, the date when it is'executed on behalf ofthe Parties. 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by duly 
authorized representadve~ of.each Party·as follows: 

Montgomery County, MD Comcast of Potomac, LLC 

BY:,;~'~~' 
Name: 7i:k?1Jtt6. ~ .CO061-1t4ti 


Its; @'O/VirL 6tQI/~ 1/'<:£~PIM$({J~W; 


Dated:, JllI/eii.. J"i, t..0!S' 


APPRov.ED AS TO FOAM AND LEGAlI1V 

~:
DATE: qik- . 
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ATTACHMENTl 


AGREEMENT BETWEEN MONTGOMERY COUNTY, MD AND COMCAST OF 

POTOMAC, LLC FOR INDEFEASmLE RIGHT OF USE OF CERTAIN FACILITIES, 


AND PROVISION OF CABLE MODEM SERVICES 


This Agreement is entered into this _ day of __.2015 C'Bffective Date") by and 
between Comeas! of Potomac) LLC e'Comcast"), and Montgomery County, M81:yland 
("Countt'). " 

. . 
WHEREAS, pursuant to !he 1998 Franchise Agreement between Comcast and the 

County, Comcast paid for and constructed certain fiber optic strands within Montgomery County 
and the Participating Municipalities; and ' 

WHEREAS, pursuant to the 1998 Franchise Agreement· between Comcast and the 
CQunty. the County paid for and Comeast constructed certain fiber optic strands within 
Montgomery County and the Participating Municipalities; and 

WHEREAS, the County has also constructed and oWIiS a two-way optical fiber system 
linking educational and governmental facilities in'the County which is owned by theCoU!1ty and 
operated by or on behalf of the County and the Participating Municipalities; and. 

WHEREAS, as to certain locations within th~ County, Comcast has provided cable 
.modern service rather than providing fiber optic strands thatit has provided to other locations. 

WHEREAS, the facilities above comprise an Institutional Network; and 

WHEREAS, the purpose of this Agreement is .tp ensure that the County has a 
functioning and expandable Institutional Network that it can ensure is adequately maintained and 
upgraded to provide continuous paths for communications between an4 among sites, without 
Comoast providing any commlwications serviCes to the County. 

NOW THEREFORE, in exchange for the mutual benefits and undertakings described 
herein, and for other good and valuatJle consideration, the receipt and sufficiency of which is 
hereby acknowledged, "the Parties hereby agree as follows: 

1. Definitions 

(a) "Actual Cost" means the incremental cost to Comoast of materials and labor 
neoessary to perfonn installation; construction, or maintenance of Institutional . Network 
facilities, as further described in Exhibit B, 

(b) ·'C-Net" means the :fiber and associated facilities' comprised of the Comcast-Paid 
CwNet and the County-Paid C-Net. 

. (c) "Comcast-Paid C-Net" metmS those portions of the C·Net directly constructed by 
·Comcast at its sole cost and expense pursuant to the 1998 Franchise Agreement, as more 
particularly identified in ExhI'bit A hereto. The Comcast-Paid C-Net is comprised of those, 
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portions of the Institutional Network f~ilities running fi.'Om the institutional n~ork 'sites 
identified on the "Comcast-Paid C-Net" list included in Exh. A, and running from OTN to om 
a$ identified on the "ComcastMPaid C~Net" list inclu4ed in Exh. A. 

(d) "CountyMPald C-Net" means the portions of the C-Net directly constructed by 
Comcast at the County's sole cost and expense pursuant to the 1998 Franchise Agreement or 
pursuant to this Agreement as more particularly. identified in Exhibit, A hereto, as may be 
amended from time to time to add any additional facilities constructed by Comcast 'at the 
County's expense as contemplated in Section 2(b). The County-Paid C-Net is comprised of 
those Institutional Network facilities running from the institutional network sites identified on 
the "County-Paid C-Net" list on Exh. A, and from OTNs to demarcation points near FiberNet 

. Hubs as identified on the "County-Paid C-Net'i list included in Exh. A. 

(e) "FiberNet" means the two-vvay optical fiber system linking public, educational 
and governmental facilities in the County which is owned by the County and operated by or on 
behalf of the County and the Participating Mmrlcipalities•. The FiberNet facilities are not C-Net 
facilities. ' 

(t) ''Fiber Specifications" means all fiber is single mode with a .05 to .1 dbm loss per 
km.. Fiber routes may have splice poi~ along the route. Each splice point will have a loss . 
characteristic up to 0.3 dB per splice. . 

(g) . "Institutional Network" or "I-Net" refers colleCtively to the interrelated networks 
linking educational and governmental facilities in the COlmty, comprised of two-way optical 
fiber and associated equipment, and certain other facilities provided under cable franchises and 
settlement agreements related to the same, and includes the C-Net and FiberNet. 

2. Indefeasible Right ofUse 

(a) Comcast grants to the County an exclusive, irrevocable, and indefeasible right to 
use the C-"N'et (the "IRU") subject to the terms and conditions of this Agreement. The lRU 
includes (a) unrestricted access to the C~Net, including entering splice locations and County­
designated splice trays without prior notice to Comcast; (b) the right to attaCh County equipment 
to the C-Net; (c) the non-exclusive right to u~e and benefit from the Required Rights (as defin,ed 
below); and (d) a non-exclusive right to use. and occupy all conduits, strand, pole attachments. 
sheaths and other property to the extent used by the C-Net now or in.the future (including but not 
limited to replacement conduits, strand, pole Erttachments, sheaths and other property). The 

, rights 	granted herein are expressly made subject to each and every limitation, restriction or 
reservation affecting the Required Rights. Provided that, at any location that includes both 
Comcast's and the County's fiber, County personnel shall notify ~omcast's technicians in the 
event of an emergency involving the County's fiber; and reasonable prior notice shall be 
provided to Comcast when routine maintenance of the County's fiber is required, or when the 
County Wishes to attach devices to the C-Net County may enter splice locations and County­
designated splice trays with prior notice to Comcast. Equipment may not be attached if it would 
cause Comcast to violate applicable safety codes or cause Comcast to be in violation of the terms 
and conditions of any pole attachment agreement, conduit, easement or other required 
authorization, Ifan attachment by the County directly to Comcast fiber on a pole is treated as a 
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Comeast attachment by the pole pwner, and the pole owner charges Comcast additional pole 
attachInent fees for the attachment, the County wi1l pay the additional fees. The fee and cost 
obligations ofthe County are subject to the CoUntY appropriations process. 

(b) Comcast represents and warrants that it has obtained all required regulatory 
authorizations, co~truction permits, and appropriate agreements for installation and use of the 
Comcast-Paid C~Net installed in ducts, on poles, or in trenches on public or private property as 
of the Effective Date of this Agreement, and that the same will be maintained in full force and 
effect (the "R~uired Rights"). 

(c) The IRU granted herein dot;:s not convey to the County any.legal title to any real 
or persona] property; provided that, to the fullest extent pelmitted by law. the IRU grants to the . 
County all beneficial title and interest in the C~Net, and the County shall be the beneficial owner 
of the C-Net during the term of this Agreement, possessing equitable title thereto, and shall have 
the exclusive and irrevocable right of use ofthe C~Net as if the County were the absolute owner 
thereof. Notwithstanding anything herein to the contrary. upon the Effective'Date, the grant of 
the IRU in the eNet shall be deemed fully performed. shall vest in the County, and shall be 
deemed severable. and non-executory. Corneast covenants and warrants on behalf of itself, and 
its successors in interest that neither it nor its successors in interest will take any action that is 
inconsistent with the County's interest iil the CwNet as provided. herein. 

(d) Comeast shall maintain the C-Net in accordance with the standards set forth in 
Exhibit B. The County shall, subject to the appropriation of funds, reimburse Comcast for the 
Actual Cost incurred by Corncast to m.a4ltain, pursuan~ to the standards set forth in Exhibit B. 

(e) Other than as set forth herein; Comcast shall bear no responsibility whatsoever for, 
any installation, constl.'u:ction, maintenance or.operation of Fiber Net facilities. 

(f) Other than construction related to fulfillment of its maintenance obligations in 
Exhibit B with respect to the C-Net as it exists as of the Effective Date of this Agreement, 
Comeast shall hllVe no obligation to construct any additional facilities for the Institutional 
Network. but may do so at its option, subject to written agreement with the County. 

(g) The C-Net is intended to be used for public, governmental, educational and other 
noncommercial purposes only. The County sha11not sublease, barter, sell, or give away capacity 

. 	 on the C~Net to any private entity to lise ·for a commeroial purpose without ComoaBt's prior 
written consent during the period that the IRU is' in effect. The limitations in this Section apply 
only to the C·Net. The limitations shall not prevent the County from subleasing, bartering, 
selling, or giving away capacity on the CwNet to any public or nonprofit entity for 
noncommercial purposes. In this Section, "commercial purpose" means any. paid oommercial 
cable service that competes with any cable service Comoast is permitted to provide under the 
2015 Franchise Agreement, and Internet access service offered on a paid commercial basis that 
competes with any Internet access service Comcast may be authorized. to provide. 

(h) The County may, at the County's cost, interconnect the Institutional Network with 
any similar networ14 allowing exchange of the full range of signals that ,may be carried .on the 
Institutional Network. The County may request that i;nterconnection to the C-Net be permitted at 
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, any location, including Comcast's headend and hubsites, and major Comcast fiber runs passing 
near County facilities. Permission by Comcast shall not be unreasonably denied excep.t -that 
Comcast shall not be required to allow outside third party personnel access to its headenct. or 
other such sensitive, secure facilities. 

3. Term ofIndefeasible Right ofUse 

(a) The County's indefeasible right of use shall continue with respect to the CO~llty 
Pai4 C-Net until legal title to the County Paid C-Net reverts-to the County and the documents 
deseribed in 3(b)(i) are executed. The COlmty's indefeasible right to use the Comcast-Paid C­
Net shall continue until the County has either completed acquisition of the ComcastHPaid CHNet 
pursuant to its purchase option described in paragraph 3(b), or decided pot to purchase the 
Comcast-Paid C-Net. ­

- , 

(b) Upon termination of the 2015 Franchise Agreement for any reason (including, but _ 
not-limited to, expiration of the Franchise term without extension or the parties having entered 
into a new franchise. and conditioned on Comcast no longer having authority to maintain its 
facilities in the public rights-of-way); Of, if later, the IRU Expiration Date: 

(i) Legal' title to the County Paid C-Net shall automatically revert to the 

County in its '~as is" condition without any warranties and without the need for any further action 

or documentation from either Party; provided, however, that the Parties agree to execute ally 


additional documents that may be reasonably necessary to effectuate the transfer of legal title to 

the County"Paid C-Net to the County. 


(li) The COlUlty shall have the option (at its sole discretion) to purchase from 
Comcast at book cost (Oliginal cost less depreciation) the Comcast-Paid C-Net as provided for in 
this paragraph. Within ninety (90) days after a. termination of the 2015 Franchise Agreement 
described in &Ubsection (b), or the IRU Expiration Date (whichever is applicable), if requested in 
writing by the County, Comcast shall in good faith determip.e and provide in writing to the 
County its calculation of th,e book cost of the Comcast,:,Paid C-Net together with supporting 
information ("Option Exercise Price") If Comcast does npt provide the Option Exercise Price to 
the County within such period unless an extension is agreed upon, the Gomcast-Paid C-Net shall 
automatically revert to the County in the same manner' described in (i) abov~ for the County-Paid, 
C-Net The County shall have ninety (90) days following receipt of the Option Exercise Price in' 
which to exercise its option by paying to Comcast the Option Exercise Price. Upon paym.ent by 
the County, the Parties shall execute any- mutually agreeable additional documents reasonably 
necess~y to effectuate the transfer oflega! title to the Comcast-Paid C-Net to the County. Ifthe 
County does not pay Comcast the Option Exercise Plice within said period, the option shall 
expire and Comcast shall retain ownership of the Comcast-Paid C-Net. 

(iii) The "IRU Expiration Date" is October I, 2030, provided that Comcast 
~y 'extend the,IRU Expiration Date through and including October 1, 2035 if it exercises its 
option to extend ~y providing written notice to tl1e County of the extension no later than 
September 30, 2029. 
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4. Co~yCable Modems 

(a) Comeast shall continue to provide on a courtesy basis at no expense to the County 
up to fifty (50) cable modems and Internet service, currently installed and in 'use by County 
agencies at the most commonly subscribed to Internet serviye level (currently the Performance 
level). Comc~twill maintain and replace these modems as necessary so that the service is fully 
functional. These modems shall remain the property of Comcast and shall be returp.ed to 
Comcast at the earlier of (i) the 'date on which the 2015 Franchise Agreement is no l~mger in full 
force and effect. or (ii) the date when rio longer required by the County to provide connections to 
the Institutional Network. . 

(b) If the County seeks to move or relocate one of the fifty (50) modems provided 
unqer this Agreement, the County shall bear any related installation cost, If the County seeks to 
add additional modems beyond the fifty (50) provided by Comcast under this Agreement, the 
County shall pay any costs associated with the modem or internet service and any related 
installation costs. While the County may connect its own cable modems to the Comcast System 
for proVision of the courtesy service, the modems must be mod~ approved by or in use oil the 
Comcast System. Cost obligations of the Gounty are subject to the County appropriations 
process, and Comcast $hall not be obligated to perform work for which there is no appropriated 
funding. 

5. Additional Transmission Capacity 

TIle County may negotiate for the use of transmission capacity on the Cable System 
beyond that described in this Agreemeni Charges for such use shall be determined in 
accordance with Comcast Business Service rates and charges. 

6. Notices 

Notices shall be provided by the Parties hereunder in the same manner and to the same 
persons as provided in the 2015 Franchise Agreement, except as specified below.. 


(a) Payments made to Comcast hereunder shall be made by check or otherwise to the 
address specified on the invoice. 

(b) cOmcast and the COl;mty shall exchange escalation contact lists, as may be 
updated from time to time, to facilitate cooperation and coordination in meeting C-Net 
maintenance objectives and with regard to other ~pects of their respective operations,· and to 
provide notices required in connection with Section 2(a) and Exhibit B. 

7. Liens and Encumbrances 

Neither Party, directly or indirectly, shall create or hnpose any lien oil the property of the 
other Party, or on the rights or title relating thereto, or any interest therein, or in this Agreement 
EaCh Party will promptly, at its own expe~e, take such action as may be necessary to duly 
discharge any lien created by it on the pro~rty of the other. However, nothing in this 
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Agreement shall be so construed as to pl'obibit 'Camcast :from permitting the creation or 
imposition of a lien or secW'ity interest on facilities that it owns, provided that the same is subject. 
to the rights ofthe County under this Agreement. 

8. Indemnification: Warranties 

(a) Comeast agrees to ~demnifY an~ hold the County harmless against any and all 
loss, liability, damage and expense (including reasonable attemeysl fees) arising out of any 
demand, claim, suit or judgment for damages to any property or bodily injury to any persons, 
including, without limitation, the agents and employ.ees of either Party hereto which may arise 

. out of 01' be caused by such Party, its employees, servants, contractors, and/or agents in 
connection with the construction and maintenance of the Institutional Network under the tenus 
of this Agreement, subject to any and all defenses and limitations of liability provided by law. 

(b) The County shall be responsible for its own acts of willful misconduct or 
negligence, or breach of obligation committed by the Cmmty' for which the County is legally 
resPonsible, with respect to any activity or function conducted by any Person other than Comcast, 
pursuant to this Agre~ent, subject to any and all defenses and limitations of liability provided 
bylaw. 

9. Damages Limitation 

Neither party shall be liable to the other for consequential or punitive damages. 

10. Miscellaneous 

(a) This Agreement shall inure to the benefit of, and shall be binding on the Parties' 
respective successors and permitted assigns. This Agreement may not be assigned by Comcast 
without the prior written consent ofthe County, but that consent will not be unreasonably refused 
so long'as the successor in interest will be the owner of Comoast)s Cable System and a party to a 
franchise ap!ee~ent with the County. ' 

(b) This Agreement may not be moOified or amended, nor any of its tenns waived, 
'except by a writing signed by duly authorized representatives ofthe Parties. 

(c) This Agreement shall be c01').strued ~d enforced in accordance with the laws of 
the State of Maryland without regard to coJ:lilicts of law principles. All actions.or suits brought 
hereunder or arising oui of tIris Agreement shall be brought in, the appropriate State or Federal 
courts in Maryland.' , 

(d) This Agreement has been negotiated by the County as· agent for the Participating 
Municipalities. The Participating Municipalities shall be deemed third-party beneficiaries of this 
Agreement and shall be entitled .to enforce the same with regard to their respective interests. 

(e) ?Jrls Agreement is freely and vollll,ltarily entered into by the Parties, without any . 
duress or coercion, and after each party has consulted with its counsel. Each Party hereto has 
carefully and completely read all of the terms and provisions of this Agreement Each Party 
acknowledges that this is a full, complete and final mutual release as set forth. previously herein.. 
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(f) Neither Party, nor any of its Affilia.tes, wUl take any action to ohallenge any 

provision of this Agreement 8S contrary to federal or state law or FCC regulations; nor will they 

participate with any otber person or entity in slloh challenge. If any provision of this Agreemant 

Js found "to be unenforceable in II final judicial .or administrative proceeding, the Parties shall 

enter Into good-faith negotiations with the intent of reaching an agreement that would place the 

Parties ana'Participatlng MunicipalitieS in substantially the same position as if thiB Agreement 

were fully enforceable. If the negotiations do not'result in agreement between the Parties'within 

sixty days from the date of the flnal decision referred to in the preceding sentence, tlien either 

Party may call for ,bindIng arbitration within thirty days. Such arbItration shall have the goal of 

placing the Parties in 'the same positions they WQuld occ~py jf this Agreement had been fuUy 

enforceable. The Parti~ shall select an independent, ~utu~lty acc6ptable·arbJtrator, who shall. 

have available ,the full range of appropriate rem~ie$. thc·arbltraroi's decision shall be final and 

binding on both Parties. The Parties will each pa.y their own costs to 'appear before the arbitrator 

and will share the arbitrator's costs equally. 


(g) This A$J:eement may be executed in counterparts, each of which when so 

executed shall be deemed t(fbe an original copy, and all of which together shall 'constitute one 

agreement binding on all parties hel'eto, 


(h) Capitalized te~s'Dot defined herein have the same meaning as ,those terms in the 
2015 Franchise Agreement or tho Settlement Agreement. 

(~) The parties agree that any costs to Comcast associated with the fmilllment of its 
obligations in this Agreement, including without limitation any payments made to the County do 
not constitute and are not part of ' a franchise fee and fall within one or 'more of the exceptions to 
47 U.S.C. § 542. 

0) This Agreement shall be effective upon the date when it, is executed 0lJ b~half of 
the Pa.rties, 

, IN WITNESS WHEREOF, the Parties 'have ca,used this Agreement to be executed by 
duly authorized representatives of each Party as follows: 

Montgomery.County, MD Comcast of Potomac, LLC 

B,:::z'(j&fi1 . ~.N'riw~ : 
Its~ /266follAI, se-N/tJI( r'G'; .. "htMS/(I€N'(:~~: ~ 1q;;;t;;e AOIt.. re/. 2()(s'Dated: 

I 

APPAOVED A~ TO roAM A D'lEGAUlV 

:~et 
DATE: " . : 
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Overview of Comcast~Paid and County-Paid C~Net 

The fiber associated with the Comcast-Paid C-Net consists ofthe following: 
(a) Generally, a bundle of six(6) fibers running from an OTN to an institutional network location, 
(b) However, in some cases, fiber from an OTN to asite terminates at a splice point or patch 
panel outside the institutional network site. and a lateral fiber connects to institutional network 
site. This lateral fiber is dedicated to the site, and is part of the Comcast-Paid C-Net, and will be 
at least six fibers, but may be more. 
(c) A bundle of six (6) fibers running from oms to certain other OTNs (with the headend 

counted as an OTN for this purpose), 

The fiber associated the County-Paid C-Net consists ofthe following: 

(a) direct connections from the institutional network site to the om. These direct 

connections have at least 6 fibers. . . 

(b) laterals running from the institutional network site to a splice point on the Comcast-aid C­

Net. This lateral fiber is dedicated to·the site, and is part ofthe COlmty~Paid C-Net, and will be 

at least six fibers, but may be more. These sites are described on the attached list. 

(c) laterals running from the institutional network site to a splice point where it connects to 
existing Comcast fiber that was not part of the Comcast-Paid'C-Net This lateral fibeds also 
dedicated to the site, and is part oftho County-Paid C-Net, and wili be at least six fibers. but may 
be more. However. the fiber from the splice point to- the om may be fewer than six. fibers. The 
number offibers that are part of. County-Paid C-Net from the splice point to the om are shown 
in the attached list. - . . 
(d) connections from the OTNs to the demarcation PQints near FiberNet hubs as described in the 

.attached list. The number offibers for theSe connections varies and is Shown on t'Iie chart. . 

, . 



ComcaSt-Plid C-Nel 





County-Pald C-Nel 



County-PaId CooNet 
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Maintenance Standards 

coUnty personnel shall notify the Comcastt s technicians in the event ofan emergency involving the 
C- Net, or when routine maintenance of the C· Net is required. Conlcast shall maintain the C- Net 
asJollows: . 

1. Withjn two (2) hours of receiving notice of a maintenance or repair problem. the Comcasfs 
. technicians shall arrive on-site to begin troubleshooting problems. The rate for assuring technicians 

two hour response time shall be an amount not to exceed $13,5201yr., adjusted annually by the 
consumer price illdeX for the Baltimore-Washington Metropolitan Area (CPI). 
The rate for technicians to provide emergency maintenance/repair service.shall be S65,OOlhoul' per . 
person. This rate shall apply from the time of notification until service is restored and may be 
~justed annually by the cpr. 
2. All work provided by technicians beyond the time service is restored shall be at f:1l.6 rate of 
$SO.OOlhour pel' person. This 

. 
rate may be adjusted annually by the 

. 
CPl. 

3. The technician rates specified in". 2 and 3 above do not apply to construction necessary to 
repair or maintain the C- Net, $.e charges for which are govemed by paragraph 5. Material charges 
shall be applied whenever Comcast uses its own materials for maintenance or repair. The County 
will be charged Comcast'g Material Cost. 

4. General. Inperfonning maintenance and rePairs the following shall also apply: 

(a) The County shan pay the Aqtuai Costs for maintenanee and repair of its facilities 
which are commonly located with those of Corncast. ' 

(b) Comcas! recognizes that restoration of County services is eq1ially as important as 
restoration' of Cable Service to Subscribers. 

(c) The County shall be responsible for absorbing all aSsociated make ready and/or 

permit costs for work done solely to benefit the County. :For joint use construction between the 

County and Come~ Corneast shall absorb all make'ready costs, 


. (d) In the event that any portion of the C-Net needs to be relocated, replaced or rebuilt 
for any reason, Comcast shall notify the County as soon as is practical. COlilcast shall further 
notify the County 'ofthe reason(s) for the relocation, replacement or rebUilding and the impact said 
relocation, replacement or rebuilding is expected to have on the C-Net and the FiberNet. . . 

(e) Replacement Fibers. At any time following the Effective Date, if any of the fibers 
constituting the C·Net do not opemte within the Fiber Specifications, and Comcast has determined 
in its reasonable business judgment that it is technically or economioally infeasible to restore one or 
more of the affected C-Net fibers to proper operation, Comcast may in its discretion eleCt to 
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provide substitute equivalent fibers. along the route that shall comply with the Fiber Specifications 
("Replacement Fibers". To' the extent Comeast elects to provide the County any Replacement 
Fibers in lieu of any C·Net fibers, the County shalllmve an IRU in such Replacement Fibers, and 
such fibers shail be deemed fucluded within and part of the C-Net hereunder, and shall be subject to' 
the tel.ms and conditions ofthis Agreement applicable to the C-Net and the mu herein. 

(t) Notwithstanding any provisions or implications to the contrary in this Agreement, 
the Parties recognize that the pI:ecise route of the C-Net (including the location of County C-Net 
sites) may change from time to time. However: 

(i) No construction that alters the fiber routes or pathways, fiber terminations or 
operation of the County's FiberNet may cenunence without Corneast providing the County prior 
notice ofat least ninety (90) days. 

(ii) Changes made must provide tl;te County with substantially the same quality 
of service and approximately the same route as existed. before the C-Net was moved. In no event 
may the number of fipers that the County is authorized to use pursuant to this Agreement be 
reduced. nor may any change prevent the County from exercising its rights pursuant to this 
Agreement. 

(iii) The costs of any changes to or l-elocations of the C-Net that are made in 
Comcast's discretion or for any cause other than those specified in (iv) below. including any costs 
incun-ed by the County in moving its equipment and extending FiberNet to the new location of the 
C-Net, shall be borne by Corneast and shall notbe borne. by the County. . 

(iv) The County shall be solely responsible for the cost of any relocation work, 
reqllired at any given time, for cable provided solely' for County use, 
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------------------------------------------------------------

CABLE FRANCmSB BOND 

Bond 

KNOW ALL 13Y THESE PRESENTS: That __-"-____~---------------

________________________________ ,as Principal, 

______-.-___________________________________________________ ,M ureV.mreanod S hI 

hcld~dfimruybmmdunm________________________________________________________ 

______________.....,...------------- I_______ as Obligee, 

in the sum of 

DOLLARS ($ _______ ), to the paym~wllereofwell and truly to be made to the Obligee, we bind ourselves, 

our successors and assigns, firmly by theso. presents. Sealed with our seals and dated this _-:-_______ day of 

THE CONDITION OF THE ABOVE OBLIGATION IS SUCH, That :whereas the Obligee has granted unto the Pdncipal, a 

franchise beginning _________ __ I and whereuthe said Principal is required to C1'ecute a bond in 

~p~wmof __---------________________________________________________ 

($ ____~__ ) in favor ofthe Obligee, conditionedupon its perfonnance ofthe obligations of the grantee under said 

franchise; 

NOW, THEREFORE. if the above bounden Principal shall perfonn the obJigations ofthe grantee under said franchise, then this 

obligation to be void otherwise :to remain.in fuJI force and vfrtae. This bond may be canceled by the surety upon thirty days 

notice to the Obfigee by registered mail. 

ATIEST: 
(Principal) 

BY: ________________________________ 

Attorney-In-Pact 
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Montgomery County Revenue 
Basio 

Pay 

,Digitlll Service 

PPV 

Digital Equipment 

Insmllation 

Notf.,dSales. 

Shopping 
FranChise Fee 

Other 


Gross Revenues 

less: Bad Debt Expenses, net (Montgomery County only) 

Adjusted Oross Revenue 

5% Franchise Fee 

Gaithersburg Revenlle

Less: Bad Debt (Gaithersburg) 


Adjusted Gaithersburg Revenue 

30% of5% Franohise Fee 

Total Franchise Fee Payment 

Loca/ion 

Bamqsville 

Broo,kvllle 

Chevy Chase Seo m 

Chevy Cll8SC See IV 

Chevy Chase Sec V . 

Chevy.Cbase View 

Chevy Chase VlIlage 

CoUllty 

GIUTetPark 

Glen Echo 

Konsinglon 

Laytonsville 

Poolesville 

RookvlDe 

So11Kll'SCt 

Takoma Park 

Village ofMarunsbnrg Addition 

Village ofNorth Chevy Chase 

Washington Grove 


TOTAL 

" 

: 
'. 
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: 

: 
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.' . . ... '; .' 

, . .. 

$ 
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