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@SELLSOUTH

-_._--~--

BcllSouth

Telecommunications, In~
Suitt 420

500 Nort.'1piirk lo"V11 Cent!f
\ \00 Aberniltl\'( Road. N.E.
;:,;:an~ •. Giorgia :i03n

M2rk Greenberg
Vanguard Cable Corporation
One American Center
Suite 3000. 600 Congress
Austin. IX 78701

Dear Mark:

February 23. , 996

AlthOugh we have been proceedl19 with video dialtone service for the Chamblee Trial. the recently
enaet!'!d Telecommunications Act c: f 1996 makes it clear that telephone companies have multiple options
for entering the video programmirg business. It also terminates the FCC's video dialtone rul~s. but
grandf<=.ttlers existing video diaJtOl1f authorj22tions. such as the Chamblee Trial authorization.

Consist;nt with the Act, 8eUSoll1n s actIvely purSUing C2.ble franchises trom Dekatb County ano tile City
ot C~2-mblee. If thosa franchises re grar:,ed in a timely manna', we will 542r1 the video trial as 2 cable
system rather than Video diattone s ~rvice. In that event, SeliSoutn will not be offering ci1~nne! cz.pacity to
you 0; any other indcpende~tprogr lmrners. except 2.S required of cable ooerators.

Ii ir2nchisas c.cnnOi be obtained in .. me to 5:211 the tri~. we may proceed under any option out~orized by
t:'a A~. inclUding our existing video diattone authorization, under which we would continue to make
cr.::::;'ln:l capacity 2vailable to you 2 d other jndep~ndent progrzmlolers

In ~r.:; event t;'2.l we do proc~ed Un! ~r our video dialtone autho(J2:~tion. we plan to :i'liE.k: marketing
s2!"Vic~s 2v<i.ilabl;; to programmers, Please let me know if you 2r~ im~rested:

We regret .he uncertainty ot ttlis ;itua.ion Nevertheless. we w2nt you to be tully advised of these
c:r:~~Sic:r,cesS:::l you can tc.!<e ~h~' ~ into account 2S you m~l.(~ your :;Ilans. We will notify YOll as s;>on as
Dossit;j~ r~g2fdi01g t:12 tutUf: dire(;:! n oi the Ina! Please call Tile 2t (770) 392-5663 with any ques:ions.

~2jnC~r~iY' ~

IC~-
e . (JIl11) Whitehe2C, III

/";.12n~Q2r Marksting and Sales

/ cc: .Cl 3g;:;a K;en~y. Chie: - Co~r.:c 1 C£j(ie~ :;l!re2u. FeCier21 CG;"7lm~niC21ions Commission
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Karen B. Possner
Executive Director
Legislative & Regulatory Policy

April 26, 1996

Ms. Regina Keeney
Chief
Common Carrier Bureau
Federal Communications Com nission
1919 M Street, N.W. - Room ,da
Washington, D.c. 20554

BELLSOUTH
SUite 900
1133-21st Street. NW
Washington. DC 20036-3351
202463-4160
202463-4196 (fax)
Internet possnerkaren@bsc bls com

RECE!VED

APR 2 6 1996

fEDERAl COMMUNICATIONS COMMlSSlOf.
OffICE OF SECR£TARY

Re: Application ofBel/South 'elecommllnications, Inc. (W-P-C-6977)

Dear Ms. Keeney:

On February 8, 1995, •he Commission granted BellSouth's application for authority to
conduct a trial of video dialtOle service in Chamblee, Georgia and nearby communities in
unincorporated Dekalb Count. Georgia

On April 16, 1996, Be:lSouth Interactive Media Services, Inc., was awarded a franchise to
provide cable service in the 0 y of Chamblee. The purpose of this letter is to inform you that, as
a consequence of receiving thi; cable franchise, Bell South no longer plans to conduct a video
dialtone trial in the City of Ch ! mblee

In addition, BellSouth is seeking a franchise to provide cable service in the remainder of
the trial area, which is in unin\ orporated Dekalb County BellSouth, however, reserves its right
to proceed with its plans to c( nduct a video dialtone trial in that area if a cable franchise is not
granted in a timely manner

I will contact you agail if there are any further changes to our plans to conduct a video
dialtone trial in unincorporated Dekalb County Do not hesitate to contact me if you have any
questions concerning this mat er

Sincerely,

~...tA-,,·....----

cc Meredith 1. Jones, Ch!~f

Cable Services Bureal



4723\ l

EXIllBIT 5



"

cham(r.an

Franchise Agreement
To Provide Cable' Services

between

The City ojChamb/ee, Georgia

and

E ,/lSouth Interactive Afedia Services, Inc

, !

/"-J ~)
'.... /

'~1"'/-('y
//

: .....



TABLE OF CONTENTS

SECTION 1 -- GRAN OF AUTHORJTY ..

SECTION 2 -- THE SSTEM .

SECTION 3 -- SERVI ~E OBLIGATIONS.

SECTION 4 -- FEES " ND CHARGES .

2

3

4

6

SECTION 5 -- CONS MER PROTECTION AND CUSTOMER SERVICE;
SUBS<R1BER BILLS; AND PR1V;\CY PROTECTION 7

SECTION 6

SECTION 7

-- COMP :NSATION Af'-,1) OTHER PA YMENTS .

-- OVER IGHT AND REGULATICiN

7

9

SECTION 8 -- RESTF [CTIONS AGAINST ASSIG\'MENTS
AND ( fHER TRANSFERS 10

SECTION 9 -- SPECI IC RlGHTS AND REMEDIES 11

SECTION 10 -- INSUF \NCE AND INDEMNITY .

SECTION 11 -- MISCI~LANEOUS .

EXHIBITS

A Map of Trial Area

B FCC Letter Dated Feb uary 28, 1996

C Letter dated February ,1996 and Map Describing Crime Reduction Project

APPENDICES

A Defined Terms

B System Characteristic'

C General Requirements for Work on the System

D Rates, Terms and Conitions

E Customer Service Star :lards

F Franchise Fee Report arm

14

15



AGREEME.N7

This AGREEMEN, executed as of the 16th day of April, 1996 (the "Effective 'Date"),
by and between THE CIT) OF CHAMBLEE, GEORGIA (hereinafter referred to as the
"Franchising Authority"), an< BELLSOUTH INTERACTIVE MEDIA SERVICES, INC., a
corporation duly organized a j validly existing urder the laws of the State of Georgia, whose
principal place of business is )Cated at 1100 Aberrathy Road, Suite 414, Atlant2, Georgia 30328
(hereinafter referred to as lh, "Company"). For purposes of this Agreement, unless otherv"ise
defined in this Agreement the apitalized terms, phr2ses,,',Iords, and their derivations shall have the
meanings set forth in Appendi A.

WITNESSETH

WHEREAS, pursu; 1t to the Cable Communications Policy Act of 1984 and the Cable
Television Consumer Protectin and Competition Act of 1992 (the "Cable Act"), both of which
amend the Communications A t of 1934, the Congress est2lblished procedures and st2ndards in order
to, among other purposes, pro ide for the orderly renewal of cable television franchises, encourage
the gro\\1h and development c cable systems, assure that cable systems are responsive to the needs
and interests of the local comr unity, assure that cable communications provide and are encouraged
to provide the widest possible iversity of services to the public, assure that access to cable service is
not denied to any Person (as iefined in Appendix A) because of the income of such Person, and
restore the right of local franclising authorities to regulate cable television rates and to engage in
other regu Iatory activ ities; and

WHEREAS, BellS, uth Telecommunications, Inc. ("BSr), an affiliate of BellSouth
Interactive Media Services, 1c. ("Company"), has constructed an advanced fiber/coax network
("network") for the delivery )f video programming and other services in parts of the City of
Chamblee, Georgia (as is mort specifically shown on the attached map attached hereto as Exhibit A.
such parts of the Franchise Area hereinafter referred to as the "Trial Area"), pursuant. to
authorization it received from he Federal Communications Commission ("FCC") as set forth in that
certain Order adopted on Fe bruary 7, J995 BellSouth Telecommunications, Inc., Order and
Authorization, W-P-C-6977, 7 Rad. Reg. 2d (P&F) 472 (1995) ("VDT Order"); and

WHEREAS, Camp,: ny desires, subject to approval of this Franchise Agreement, to use
BST's network and Compan:'s headend facilities and equipment to bring new and previously
unavailable video services, an the benefits of cable competition, to residents throughout the Trial
Area; and

WHEREAS, BST }- is provided written notice to the FCC by letter dated February 28,
1996 (a copy of which is anac' ed hereto as Exhibit B), of BST's intent to terminate plans to deliver
video programming and othe services over a video dialtone system located in the Trial'Area
pursuant to the VDT Order shcJld the Franchising Authority adopt this Franchise Agreement, so that
BST can make a portion of t Ie network available to the Company to provide competitive cable
services to residents in the Tri, Area; and



WHEREAS, Comp3 y 3grces to be bound by the 'erms and conditions .of this Franchise
-/\Qreement as set fonh herein:

'"

WHEREAS, the Fr3 chising Authority and the Company have negotiated the terms and
conditions of this Franchise .greement and the Franchismg Authority finds those terms and
conditions to be acceptable, in he public interest and consistent with the requirements of Chapter 7
of the Code of Ordinances or the City of Chamblee. Ceorgia, titled "Cable Services and Other
Telecommunications Services" and

WHEREAS, the Era chising Authority intends to exercise the full scope of its municipal
powers, including both its polic .~ power and contracting authority, to promote the public interest and
to protect the health, :;afety ancNelfare of the citizens oft!ie C:ity of Chamblee;

NOW, THEREFOR , in consideration of the foregoing clauses, which clauses are hereby
made a part of this Agreemer the mutual covenants and agreements herein contained, and other
good and valuable consideraii: " the receipt and sufficiency of which is hereby acknowledged, the
parties hereby covenant and af 'e as follows:

SECTION 1
GRA.NT OF AUTHORITY

1,1 Grant of Franc~, The Company is hereby granted a nonexclusive franchise (the
"Franchise") to occupy and le the Streets within the Franchise Area, consisting of the entire
geographic area within the cab .~ franchise jurisdiction of ~.he City of Chamblee, Georgia, in order to
construct, operate, maintain, u grade, repair and remove the System, and provide Services through
the System, subject to the term and conditions of this AgreemenL -

1.2 Tenn of Fran~~. The Franchise shal! commence upon the Effective Date (as
defined in Appendix A) and sh II expire ten (10) years after the Effective Date, unless the Franchise
is automatically extended purs! ant to Section 3.6 of this Agreement, or the Franchise is renewed or
the Franchise is sooner termina ed pursuant to this Agreement.~ The first eighteen (18) months of the
Franchise term shall be known ,5 the INTERlM TRlAL PERfob

1.3 Renewal. Subj, ct to Section 626 of the Cable Act (47 U.s.C. § 546) and such tenns
and conditions as may be es ablished by the FranchiSIng Authority, the Franchising Authority
reserves the right to grant or dely renewal of the Franchise, which renewal shall not be unreasonably
withheld.

1.4 Reservation of Authority. Nothing in this Agreement shall (i) abrogate the right of
the Franchising Authority to perform any public works or public improvements of any description,
(ii) be construed as a waiver :f any codes or ordinances of the Franchising Authority or of the
Franchising Authority's right t, require the Company or any Person utilizing the System to secure
the appropriate permits or auth lrizations for such use, or (iii) be construed as a waiver or release of
the rights of the Franchising ALlhority in and to the Streets In the event that all or part of the Streets
within the Franchise Area are diminated, discontinued and closed, the Franchise shall cease with
respect to such Streets upon th· effective date of the final action of the Franchising Authority with
respect thereto.

2
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1.5 A1,1tQID_(lJic~Ye LE.x!tnsion of Fralli:b~e_I.eIffi This Franchise Agreement shall be

automatically extended for a period of five (5) years Ii the Company satisfies the Service
Commitment set forth in Sectio 3.6 of this Agreement

SECTION 2
TH~ SYSTEM

2.1 The Svstem and ts Operations

2.Ll .Gmrrl Obligation. The Company shall construct, operate, maintain, and
upgrade the System as provid, d in this Agreement Without limiting the foregoing, the System
shall, throughout the term of his Agreement, provide at least seventy (70) activated analog or
digital, downstream video char iels on the Subscriber Ner-Nork in accordance with the schedule and
the other characteristics set for 1 in Appendices Band D. If due to technical reasons such activated
channels have not been made 3 ailable to homes throughout the Trial Area within six (6) months of
the Effective Date of this Agre ment, the Company shall provide the Franchising Authority written
notice of such fact and a comp: ,e explanation (lfthe technical reasons why such service capabilities
have.not been made available ·Iroughout the Trial Area. as ,>vell as a description of a revised plan
and schedule for providing suet service capabilities.

2. J.2 ~, Procedures; Technical performance. Throughout the term of this
Agreement, the Company sha operate and maintain the System in accordance with the testing
procedures and the technical pe fonnance standards of the FCC in effect from time to time.

2.2 Requirements \\ fth Respect
to Work on the ;~.

2.2.1 Genera. Requirements. The Company shall comply with the tenns set forth
in Appendix C in connection' 'ith all work involved in the construction, operation, maintenance,
repair, upgrade, and removal I f the System, in addition to any other requirements or procedures
reasonably specified by the Fra chising Authority. All work involved in the construction, operation, 
maintenance, repair, upgrade, 3 id removal of the System shall be performed in a safe, thorough and
reliable manner using material~ of good and durable quality. If, at any time, it is detennined by the
Franchising Authority or any 01 ler agency or authority of competent jurisdiction that any part of the
System, including, without liT itation, any means used to distribute Signals over or within the
System, is harmful to the bealtr or safety of any Person, then the Company shall, at its own cost and
expense, promptly correct all sth conditions.

. 2.2.2 No....LJ1bility to Company or Affiliated persons. Neither the Franchising
Authority nor its officers, empJ,yees, agents, attorneys, consultants or independent contractors shall
have any liability to the Com] any or any Affiliated Person for any liability as a result of or in
connection with the protection breaking through, movement, removal, alteration, or relocation of
any part of the System by or 0' behalf of the Company or the Franchising Authority in connection
with any emergency, public w rk, public improvement, alteration of any municipal structure, any
change in the grade or line of any Street, or the elimination, discontinuation, and closing of any
Street, as provided in this Agre, nent.

3



SECTION 3
SERVICE OBLIGATIONS

./ /'
~/ !

3.1 Service ComrT tment. The Company shall make ail table Services distributed over
vthe System available to ever single dwelling unit within the~ Jrea reaching the minimum

density of at least twenty-five 25) dwelling units per mile. Cable Service shall be offered to all new
homes or previously unserved single dwellings located within the Trial Area and within 150 feet of
Company's feeder cable. The Company shall provide Cable Service to any multiple dwelling unit
("MDU") property located in 'he Trial Area in which a minimum of twenty-five (25) percent of
MDU residents are desirous f subscribing to Cable Se::-vices provided by the Company and for
\vhich the owner of the MDU ,roperty and the Company have reached agreement to provide service
to the property. Cable Servi( to new subdivisions located within the Trial Area shall be offered
when residences meet the ab' ,e criteria or are thirty (30) percent inhabited. The Company may
elect to offer Cable Services ti areas not meeting the .,bove s:andards

3.2 ProgrammjD~;ervices. The Company ~hal offer to all Subscribers a diversity of
video programming services

3.3 No Discrjminc lQ1). Once Cable SerVlce is offered to Subscribers in the Trial Area
via activated network service odes, to the extent required by the Cable Act, the Company shall not
discriminate or permit discrir ination between or among any Persons in the availability of Cable
Services in the Trial Area, a ,d it snaIl be the right of ail Persons in the Trial Area to receive
continuously all available C2 )le Services insofar as their financial and other obligations to the
Company are satisfied. Notwi hstanding the above, the company shall have no obligation to provide
Cable Services to commercial locations i.n the Trial Area during the INlERlM TRlAL PERiOD or
to provide such services to th< extent that unavailability of service is due to technical limitations or
the unavailability of products I equipment needed to deliver such services.

3.4 Service to Gov~mmental and Institutional Facilities. The Company shall provide one
free basic and expanded basic:).e., anafog broadcast programming, excluding all pay-per-view and
premium channels) Cable Sevice hook up, including associated drop wiring, to the following·
governmental and institutional facilities located in the Trial Area within] 50 feet of feeder lines: [to
be inserted by Franchising AUl lority.]

3.5 pEG Access. :ompany agrees to provide two dedicated access channels on the
CATV system in accordance v. :th the terms herein, one for Dekalb County public education
broadcasts and one for Dekalb .:ounty government broadcasts.. at no additional cost to Franchising
Authority, upon commenceme: t of service to subscribers. The Company's obligation to provide
such channels is conditioned 0: the Company's ability to obtain retransmission consent from the
appropriate Dekalb County aU1 lorities responsible for originating such programming, and to obtain a
standard subscriber connectior and the associated cable service signal from the incumbent cable
operator serving the Franchise \rea, at Company's expense, at Company's satellite dish facility
located at 4492 North Shallow)[d Road in Dekalb County, Georgia. The Company will make a
good faith effort to obtain a su scription to such service from the incumbent cable operator at no
additional cost to the incumber cable operator. The Company will be responsible for all costs,
including equipment and asso( ated transport costs, necessaI) to process the education and

4



government access broadcast s ?nals received at its satellite dish location and delivc:r them to
- C"'11p;lny's sllbscrihers in the: -anchise Area on a realtime basis without any alteration in

programming when viewed by ubscribers.

3.6 Service Commment Beyond Trial Area. The Company shall have the right but not
the obligation under this Fra; chise to provide Cable Services, consistent with the terms of this
Franchise Agreement, to any a :~a outside the Trial Area but within the cable franchise jurisdiction of
the City. If during the ten (10' year term of this Franchise, the Company provides Cable Service via
CATV System facilities as de' .:ribed in Section LA. of Appendix B, or via comparable st2te of the
art system technology or faci ties, to all areas within the cable franchise jurisdiction of the City
consistent with the minimumknsity requirement for s(~rving single dwelling units (25 units per
mile), service commitments te qualifying MDUs and service commitments to new subdivisions as
set forth in Section 3.1 of thi Agreement, then the 1errns cf this Franchise shall be automatically
extended pursuant to Section 1 ') of this Agreement for a period of five (5) additional years; provided
the Company is at the time of< lch extension in substantia 1 compliance with the terms and conditions
of this Franchise Agreement

3.7 Emer~encv A~.cess Override. To the extent required by and consistent with
app];cable federal st2tutes anc FCC regulations, Company agrees to satisfy its Emergency Access
Oven'ide Obligation throughOl the Franchise Area by incorporating into its CATV system capacity
the capability and to permit th DeKalb County Administration, in times of emergency, to override
simultaneously the audio of ill channels and shan designate a single channel for emergency
bro:.ldcast of both audio and ,j ,0 signals.

3.8 Crime Reduct )0 Project. During the INTERIM TRIAL PERIOD, the Company
agrees to provide, at its o\\'n e> pense, the two-way video t.ransmission facilities necessary to connect
the three test sites to the police subst2tion on Chamblee Dunwoody Road, as shown and described in
Exhibit C, attached hereto. 'he project will be aerial construction on existing pole lines. The
Company will own and maint .in the subject transmission facifities. There will be no maintenance
charges to the City regarding sch facilities, and the parties hereto agree to cooperate and coordinate
with one another in the inst2lation and maintenance of the facilities. As a condition of the post
interim trial period, the Camp; ny agrees to maintain the subject transmission facilities at no cost to
the City for the remainder of Ie franchise term. The Franchising Authority and not the Company
shall be solely responsible fc the inst2I1ation and maintenance and monitoring of any and all
cameras and monitoring eql ipmen!. The best estimate for completion of pennitting and
construction, and initial activ tion of the project transmission facilities is two months from the
effective date of this franchise (approximately 6 weeks for pennitting and 2 weeks for construction
by the Company). The Francbsing Authority agrees to provide the Company reasonable assistance
upon request in obtaining the n:cessary pennits from Dekalb County and the Georgia Department of
Transportation to inst2I1 the Sl !Jject transmission facilities in the public rights-of-way. The parties
agree that the Company shall nit be liable to the Franchising Authority for monetary damages due to
interruptions in the subject tra ·smission service caused by technical difficulties, if any, except that
the Company shall be liable or expenses reasonably incurred in restoring and maintaining the
subject transmission services d ring the interim trial period.
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SECTION 4
FEES AND CHARGES

4.1 Rates. Fees ani Charr;es To Be Set IQl1.h in Appendix D. All rates, fees, charges,
deposits and associated termsnd conditions to be imposed by the Company for any Cable Service
as of the Effective Date are as et forth in Appendix D. \Vithin ten (10) days of any new or modified
rate, fee, charge, deposit or associated term or condition, the Company will submit to the
Franchising Authority a revise I Appendix D reflecting the modification. Submission of a Company
rate' card which reflects 211 cu rent rates, fees, charges, deposits and associated terms and conditions
\\'ilJ satisfy the requirements 0 'his section.

4.2 Prohibition Ae ,inst Discrimination infu--s aDd Charges. To the extent required by
the Cable Act, the CompanY

(i) shall not jiscriminate or permit discrimination bet\\leen or among any Persons
in the rates, terms and conditicls for any Cable Service, except as set forth below;

(ii) shall pr yide Cable Service to each resident at the same rates charged to all
other residential Subscribers;

(iii) shall nc require the subscription to any tier other than the Basic Service tier
as a condition of access to yidf ) programming offered on a per channel or per program basis;.- -

(iv) shall nc discriminate between Subscribers to the Basic Service tier and other
Subscribers with regard to the "ates charged for video programming offered on a per Channel or per
program basis.

The foregoing requ rements shall not prevent the use of different charges for residential
Subscribers than for nonresid'ntial Subscribers, except with respect to Basic Service; short-tenn .
sales promotions and other she 1-term discounts or reduced charges; reasonable discounts or reduced
charges to senior citizens or oVer economically disadvantaged groups; or bulk rate arrangements.

4.3 Parental Contnd Devjces. The Company shall, within seventy-two (72) hours of a
Subscriber's written or oral n quest, provide to each Subscriber, at the Company's option and at
Subscriber's cost, one of the Jllowing devices by which the Subscriber can block completely the
video and audio Signals of a p ,rticular Cable Service during periods selected by that Subscriber: (i)
a parental control device; or (ii) a converter with a parental control feature; or (iii) within a
reasonable time after the reque t, a filter, trap or other method or device.

4.4 Franchisin~AL chority's Re2ulatioo of Fees and Cbar2es. Subject to the Company's
rights under the Cable Act to ie free of such regulation, the Franchising Authority reserves the right
to regulate the rates, fees, ch rges, deposits and associated terms and conditions for any Service
provided pursuant to this Ag eement to the fullest extent permitted by applicable law, and the
Franchising Authority may est blish rules and regulations in connection therewith from time to time.
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In connection with such regu otion, the Franchising Authority shall comply witD FCC rules and
- provide the public with ;:m orr T1unity 10 comment

SECTION 5
CONSUME {PROTECTION A1~D CUSTOMER SERVICE;

SUBSCR' HER BILLS; AND PRIVACY PROTECTION

5.1 Customer S rvice and
Consumer F olection Standards

5.1.1 Cilln.. >anv To ComplY With Standards provided Under FCC Rules. The
Company shall comply in al respects with the requirements set forth in Appendix Eand the
'customer service requirement established by the FCC pursuant to Section 632(c) of the Cable Act
(47 U.Sc. § 552(c)).

5.2 Subscriber 1 illi

5.2. I B.illl Jrmat Generally. Subscriber bills shall be designed in such a way as
to present the information can' 'lined therein clearly and comprehensibly to Subscribers, and in a way
that (i) is not misleading, (ii) , oes not omit material information, and (iii) does not mischaracterize
any information. The Compa !y may itemize costs on Subscriber bills, to the extent permitted by
Section 622(c) of the Cable A( (47 U.S.c. § 542(c)) and the FCC's rule; thereunder.

5.3 Privacy Pro'!·~

5.3.1 c.o.mpany To protect Privacy. The Company shall protect all Persons
against invasions of privacy; 1d shall comply with applicable law, including, without limitation,
Section 631 of the Cable Act ( 7 U.S.C. § 551) and regulations adopted pursuant thereto.

5.3.2 Qmu:anv To provide Certajn Information To Franchisin~ Authority. The
Company shall cooperate with the Franchising Authority so as to ensure the Franchising Authority's
ability to enforce the terms ar 1 conditions of this Agreement to the maximum extent permitted by
applicable Jaw.

SECTION 6
COM PENSATION AND OTHER PAYMENTS

6.1 Compensation·· Q the Franchisin~ Authority. As compensation for the Franchise, the
Company shall pay, or cause ) be paid, to the Franchising Authority the amounts set forth in this
Section 6.1.

7



6.1.1 [:.rpM ~e--.Ec~S_:::Am0j)D1. The Company shall pay to the Franchising
Authority a franchise fee in the amount offive (5) percent of the Company's annual gross revenue
derived from the operation of te CATV system.

6.1.2 fum· lise Fees -- Pavment. AI! such payments of franchise fees shall be
made on a quarterly basis ld shall be remitted simultmeously with the submission of the
Company's quarterly report re( Jired pursuant to Seeton 6 1.3.

6.1.3 CQmr. anv To Submit franchise Fee Report. The Company shall submit to
the Franchising Authority a rr port, in the form provided in Appendix E, not later than thirty (30)
days after the last day of ead March, June, September, and December throughout the term of this
Agreement setting forth the G lSS Revenue for (he quarter ending on said last day.

6.1.4 E.r:£.lli.lise Fee Pavments SubjecUQ Audit: Remedy for Underpayment. No
acceptance of any franchise~e payment by the Franchising Authority shall be construed as an
accord and satisfaction that tr amount paid is in fact the correct amount or a release of any claim
that the Franchising Author y may have for further)r additional sums payable under this
Agreement, and all amounts aid shall be subject '0 aLdit and recomputation by the Franchising
Authority

If, as a result of sue 1 audit or any other reviev.-, the Franchising Authority determines that
the Company has underpaid it fees in any twelve (12) month period by ten percent (l0%) or more,
then, in addition to making fu payment of the relevant obligation, the Company shall reimburse the
Franchising Authority for all f the reasonable costs associated with the audit or review, including
all reasonable out-of-pocket c, sts for attorneys .. accountants, and other consultants.

6.2 Pavments Not '0 Be Set Off Against Taxes or Vice Versa. The parties agree that the
compensation and other paym:nts to be made pursuant to this Section 6 and any other provision of
this Agreement are not a tax a ,d are not in the nature of a tax and are in addition to any and all taxes
of general applicability "whic I. the Company shall be required to pay to the Franchising Authority.

6.3 Interest on Lat( Payments. If any payment required by this Agreement is not actually·
received by the Franchising A Ithority on or before the applicable date fixed in this Agreement or by
the Franchising Authority, the :ompany shall pay interest thereon, from the due date to the date paid
at a rate of one percent (l %) pr month, compounded dail;l, for the period of delinquency.

6.4 Continujn~ Obig.atiQn. In the event the Company continues to operate all or any part
of the System as a cable SyStf n providing Cable Service after the term of this Agreement, then the
Company shall continue to c )mply with all applicable provisions of this Agreement, including,
without limitation, all compen ;ation and other payment provisions of this Agreement, throughout the
period of such continued ope! ation, provided that any sllch continued operation shall in no way be
construed as a renewal or othe extension of this Agreement or the Franchise.

SECTION 7
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)VERSIGHT AND REGULATION

7.1 Franchising AUlority's Right of Oversight. The Franchising Authority shall have the
right to oversee, regulate, an periodically inspect the construction, operation, maintenance and
upgrade of the System, and a parts thereof, in accorda:lce with the provisions of this Agreement
and applicable law, including' e Franchising Authority's police power.

7.2 Reports. At tf : request of the Franchising Authority, the Company shall promptly
submit to the Franchising At hority such information as the Franchising Authority may request
regarding the Company, its cc npliance with any term or condition of this Agreement, with respect
to the System or its operation any Service distributed over the System, or any activity or function
associated v·/ith the production lr distribution of any Serv ce over the System.

7.3 Company 1 Maintain
Books, Rec: rds and Files

7.3.1 .BQQ};. and Records. Throughout the term of the Agreement, the Company
shall maintain in the Franchis(D.rea, or make available upon request of the Franchising Authority in
the Franchise Area within th: :y (30) business days, complete and accurate books of account and
records regarding the Camp, iY'S ownership and operation of the System and the provision of
Services over the System, in a nanner reasonably acceptable to the Franchising Authority, including
without limitation, books of, count and records adequate 10 enable the Company to demonstrate
that it is, and throughout the 1 nn of this Agreement has been, in compliance with this Agreement.
All such documents pertainin , to financial matters which may be the subject of an audit by the
Franchising Authority shall bl retained by the Company for a minimum of two (2) years following
termination of this Agreement

7.3.2 Ei.k, for Public Inspection. Throughout the term of this Agreement, the
Company shall maintain, in a file available for public inspection during normal business hours, in
the County in which the Fran( "lise Area is located, those documents required pursuant to the FCC's
rules and regulations.

7.3.3 hrfu;mance Evaluation. Upon the Franchising Authority's request, but not.
prior to two years after the fra 1chise origination date and not more frequently than every two years,
the Company shall prepare a s atus presentation, to provide information to the Franchising Authority
regarding system performanct, customer service satisfaction, and future system and programming
planning. If on evaluating tf";: status presentation contents, the Franchising Authority determines
that additional information needed to complete the evaluation, the Company shall provide
additional relevant data.

Should the Franchise Authority determine that, based on the presentation and
expressed community concen s, unsatisfactory or deficient quality or quantity of cable service or
customer service is being provded, then the Company and the Franchising Authority shall enter into
good faith negotiations to com ider and determine a course of action to correct and improve service.

7.4 Franchising Authority's
Ri2hts DOn >pection and Audit
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7.4.1 Rigb of Inspection -- Gcncrid. Upon notice to the Company, the
-Franchising Authority or its ( ~signated representatives, shall have the right to -examine, at the

Company's offi~es locatcd at 100 Abernathy Road, SUIe 414, Atlanta Georgia 30328; all books
and records pertaining to theompany's or any Affiliated Person's ownership or operation of the
System or to the Company's pr vision of Services over the System. Further, during normal business
hours and upon notice to the ( ompany, the Franchising ''\uthority or its designated representatives
may inspect and examine a'll' her aspect of the System, ncluding facilities and equipment thereof.

7.4.2~ lent of Proprietarv Infol1T1atiQn. Access by the Franchising Authority
to any of the documents, recor s or other information covered by this section shall not be denied by
the Company on grounds that ~ Jch documents, records or information are alleged by the Company to
contain proprietary infOl1T1atio provided that this requirement shall not be deemed to constitute a
waiver of the Company's ri ht to assert that the proprietary information contained in such
documents, records or other if -ormation, should not be disclosed and to withhold such information
upon the agreement of the FriKhising Authority. If the Responsible Franchising Official concurs
with the Company's assert,on egarding the proprietary rJ?ture of such information, the Franchising
Authority will not disclose Sl h information 10 any Person, unless required by applicable law or
order of government.al author: lf the Responsible frarchising Official does not concur with such
assertion, then the Company 'lay appeal such decisior to the appropriate individuals or bodies
within the Franchising ,A,uth rity in accordance "jth applicable Jaws and procedures. If the
Franchising Authority does n concur with the Company's assertion, or if the Company does not
appeal such decision to a cou of law, then the Compary shall promptly provide such documents,
including the alleged proprlt'Lry portion thereof, to the Franchising Authority, provided that the
Company shall not be require( 10 provide the proprietary Donion thereof during the pendency of any
court challenge to such provis n.

7.4.3 Er.ms. Jising Authority May ConQucr CompJjan'ce Audit and Hearin~s. The
Franchising Authority may c( nduct a full compliance audit and hold public hearings at any time
during the term of the Franc is~ provided it gives the Company written notice ten (10) days in
advance of the commencemer of such audits and associated hearings.

SECTION 8
RE~ fRICTIONS AGAINST ASSIGNMENTS

AND OTHER TRANSFERS

8.1 Transfer of Fra)chise or Interest Therein. Neither the Company nor any other Person
may transfer the Franchise or my of the Company's rights or obligations in or regarding the System
or the Franchise without the Fior written consent of the Franchising Authority, which consent shall
not be unreasonably withhelc Such prior written consent shall not be required however for any
transfer to a parent corporatil '1 of the Company or a majority owned affiliate or subsidiary of the
Company, provided that the p trent, affiliate Of subsidiary agrees to be fully bound by the terms and
conditions of this Franchise ·.greement. The Company shall notify the Franchising Authority in
writing of any such transfer r >t requiring prior written consent of the Franchising Authority within
fifteen (15) days of such trans er.
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8.£ Tran<;fer of C~ ll!.ml. No change in Control of the Company, th..e System or the
- FrclDchise shall occur after the Effective Date, by act of the Company or any Affiliated Person, by

act of any Person holding Cc ltrol of the Company, the System or the franchise, or otherwise,
without the priof written conSf 1t of the Franchising Authority and if any such action would violate
Section 617 of the Cable Ac (47 U.s.c. § 537) and regulations promulgated by the FCC to
implement Section 617 (47 U.~ C. § 53?) Such prior writlen consent shall not be required however
for any transfer to a parent coll Jration of the Company or a majority owned affiliate or subsidiary of
the Company, provided that th parent, affiliate or subsidiary agrees to be fully bound by the terms
and conditions of this Franchis Agreement. The Company shall notify the Franchising Authority of
any such change in Control of he Company, the System or the Franchise not requiring prior written
consent of the Franchi sing Aut ority with in fifteen (1 ') davs of such action.

8.3 Procedures. P ly request for approval shall be handled by the City in accordance
with its customary rules and pr Icedures. In connection With any request for approval, the Franchisee
shall submit to the Franchis ":g Authority such ir:foml3tion as the Franchising Authority may
reasonably request.

SECTION 9
SPECIFIC RIGHTS A.i~D REMEDIES

9.1 Not Exclusive The Company agrees that the Franchising Authority shall have the
specific rights and remedies St forth in this Section 9. These rights and remedies are in addition to
any and all other rights or rtnedies, now or hereafter available to the Franchising Authority to
enforce the provisions of this Agreement, and will not be deemed waived by the exercise of any
other right or remedy. The ex Tcise of any such right or remedy by the Franchising Authority shall
not release the Company fro n Its obligations or a.ny lability under"this Agreement, except as
expressly provided for in thi.< Agreement or as necessary to avoid duplicative recovery from or
payments by the Company

9.2 Events of Defa 11

9.2.1 QrQ.u.itd.s. The Company agrees that an Event of Default shall include, but
shall not be limited to, any of he following acts Of failures to act by the Company or any Affiliated
Person:

(i) Any su Jstantial failure to comply with any material prOVISion of this
Agreement that is not cure 1within sixty (60) days after notice pursuant to this Section 9;

(ii) The oce mence of any event which may reasonably lead to the foreclosure or
other similar judicial or nc 1judicial sale ofall or any material part of the System;

(iii) The cor demnation by a public authority other than the Franchising Authority,
or sale or dedication under threat or in lieu of condemnation, of all or any part of the System, the
effect of which would mai~rially frustrate or impede the ability of the Company to carry out its
obligations, and the purpo es of this Agreement;

(Iv) In the e lent that the Company shall suspend or discontinue its business;
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(v) If there : 1all occur any denial, forfeiture or revocation by any federal, state or
local governmental author y of any authoriz.ation requlred by law or the expiration without
renewal of any such auth rization, and such events either individually or in the aggregate,
materially disrupt the Systel or its operatio'");

(vi) A persi tent failure by the Company or its Guarantor(s), as applicable, to
substantially comply with 1,e material provisions, terms or conditions of this Agreement or with
any material and lawful ru '~s, regulations, and orders of the Franchising Authority after having
received notice of a failure 0 comply; or

(vii) The Cc npany fails to comply Wilh any of the actions described in Sections
8.1 and 8.2, \",'hich require rior express written consent of the Franchising Authority.

9.2.2 ~ lisjn~ Autlj,rity Action Upon Occurrence of Event of Default. Upon
the occurrence of an Event )f Default, then, in accordance with the procedures provided 10

Section 9.2.3, the Franchismg uthority may, at any time durmg the term of this Agreement:

(i) Seek frc n the Company money damages directly caused by such Event of
Default; and/or

(ii) Revoke the Franchise by termination of this Agreement pursuant to this
Section 9.

Upon the occurre ce of an Event of Default unde! Section 9.2.1 (vii), the court's
determination shall be deelled a final determination by the Franchising Authority under
Section 9.2.3 and in addition 10 pursuing any of the actions set fortli- in this Section 9.2.2, the
Franchising Authority may ssue a directive to correct such conditions, consistent with this
Agreement and the determin; ion of the court, without following the procedural requirements of
Section 9.2.3.

9.2.3 Bln.;b Procedures. The Franchising Authority shall exercise the rights
provided in Section 9.2.2 in ac :ordance with the procedures set forth below:

(i) The Res>onsible Franchising Official shall notify the Company, in writing, of
an alleged Event of Default, \ hich notice shall specify the alleged Event of Default with reasonable
particularity. The Company s lall, within fifteen (15) days after receipt of such notice or such longer
period of time as the Respon'ble Franchising Official may specify in such notice, either cure such
alleged Event of Default or, n a written response to the Responsible Franchising Official, either
present facts and arguments 1 refutation or excuse of such alleged Event of Default or state that
such alleged Event of Defa It will be cured and set forth the method and time schedule for
accomplishing such cure.

(ii) The Re ponsibJe Franchising Official shall determine (A) whether an Event of
Default has occurred; (B) wh, ther such Event of Default is excusable; and (C) whether such Event
of Default has been cured or 1 ill be cured by the Company
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(iii) If the F ':sponsible Franchising Official determines that an _Event of Default
- has occurred and that such Eve it of Default is not excusable and has not been or will not be cured by

the Company in a mannerld m accordance w,th a schedule reasonably satisfactory to the
Responsible Franchising Offic ai, then the Responsible Franchising Official shall prepare a written
report which may recommend he action to be taken by the Franchising Authority's governing body.
The Franchising Authority sf' II provide notice and a C,)py of s'uch report to the Company. The
Company shall have the fight 0 submit within fifteen (15) days of receipt of such report additional
written evidence and infonna: m to the Franchising Auth:)fity in support of its position. In the event
that the Franchising Authori"'s governing body deterT:1ines that such Event of Default has not
occurred, or that such Ever' of Default either has been or will be cured in a manner and in
accordance with a schedule re sonably satisfactory to the Franchising Authority's governing body, or
that such Event of Default s excusable, such detemlination shall conclude the investigation.
Othef\vise, the Franchising ,/ Jthority shall after at lea;t ten (10) days written notice, conduct a
hearing at which the CompaD shall have the right to present written and oral evidence and to cross
examine ..vitnesses and evider e relied upon by the HesponsibJe Franchising Authority.

(iv) If afte the hearing described in the preceding paragraph the Franchising
Authority's governing body d termines that such Event of Default has occurred, and that such Event
of Default has not been anC wil! not be cured in a manner and in accordance with a schedule
reasonably satisfactory to tt ~ Franchising Authority's goveming body, and that such Event of
Default is not excusable, the the Franchising Authority may take any of the actions provided in
Section 9.2.2.

9.3 TenninatioD In the event of any termination of lliis Agreement, whether by
expiration, revocation or othe wise, the Company agrees to cooperate with the Franchising Authority
or third party or to take other easonabJe steps to maintain continuity in the distribution of services to
subscribers over the System 1 II' a period of up to three (3) months. Notwithstanding anything herein
to the contrary, the Company shall have the right to terminate this Agreement at any time during the
eighteen (18) month INTER. \1 TRlAL PERJOD upon giving the Franchising Authority sixty (60)
days written notice of such errnination, In such event, this Franchise Agreement and the rights,
privileges and authorizations granted thereto shall become null and void on the date of termination.
Additionally, if such terrnina lion by the Company would result in the disruption of service provided
to subscribers, Company ag ees to offer its subscribers the opportunity within a thirty (30) day
period to be connected to anI re-establish Cable Service with another cable service operator serving
the same subscriber location should one or more exist In such case, Company agrees that it will
reimburse any such subscrit'r for the then currently publi.shed reconnection fee of the applicable
cable operator.

9.4 Company's QJli2atjons. In the event of any acquisition, transfer or Abandonment of
the System, the Company Sf all promptly supply the Franchising Authority or third person with all
records necessary to reflect 1. e change in ownership and to operate and maintain the System.
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SECTION 10
INSURANCE AND IND EMNITY

10.1 Insurance

10.1.1 Sps::ifications. (a) Liabllity Insurance. Throughout the term of this
Agreement, the Company shal at its own cost and expense, maintain a liability insurance policy or
policies that are in an acce table form to the Franchising Authority, together with evidence
acceptable to the Franchising \uthority demonstrating that the premiums for said policy or policies
have been paid. Such policy c policies shalf be issued by companies duly licensed to do business in
the State of Georgia and aCCt Jtable to the Franchising Authority. Such companies must carry a
rating by Best of not less than A". Such policy or policies shall insure (i) the Company and (ii) the
Franchising Authority and itslfficers, boards, commissions, councils, elected officials, agents and
employees (through appropria'; endorsements if necessary) against each and every form of liability
of the Company referred ~o ir this Agreement in the minimum combined amount of One Million
Dollars ($] ,000,000) for bodi , injury and propert)) damage. The foregoing minimum limitation
shall not prohibit the Compar . from obtaining a liabilit,r' insurance policy or policies in excess of
su::h limitations, provided ;hat he Franchising Authof'ty, ;ts Dfficers, boards, commissions, councils,
elected

officials, agents and employe"s shall be named as additional insureds to the fuJI extent of any
limitation contained in any suc I policy or policies obtained by the Company.

(b) Workers Compensation. The Company shall ensure its compliance with the
Georgia Workers' Compensati n Act and in that regard shall secure insurance to cover its obligations
with respect to workers' compnsation claims, or take other appropriate steps, which insurance and
steps shall be in form and Si bstance reasonably satisfactory LO lhe "Franchising AULhoriLy. The
Company shall indemnify aid hold hannJess the Franchising Authority from any workers'
compensation claims to which he Company may become subject during the term of this Agreement.

10.1.2 Maintenance. The liability insurance policies required by this
Section 10.1.1 shall be maintaled by the Company throughout the tenn of this Agreement and such
other period of time during wh ch the Company operates or is engaged in the removal of the System..
Each such liability insurance policy shall contain the following endorsement: "It is hereby
understood and agreed that thi policy may not be canceled nor the intention not to renew be stated
until sixty (60) days after recei It by the Franchising Authority, by registered mail, of a written notice
of such intent to cancel or not· ) renew." Within forty-five (45) days after receipt by the Franchising
Authority of said notice, and 1 no event later than fifteen (] 5) days prior to said cancellation, the
Company shall obtain and fur ish to the Franchising Authority replacement insurance policies in a
form reasonably acceptable to he Franchising Authority.

10.1.3 1.nllfased Insurance Covera2e. In the event of any changed circumstances
following the Effective Date, the Franchising Authority wishes to alter the minimum limitation of
the liability insurance policy 0 policies required in this Section 10.1, then the Franchising Authority
and the Company shall negoti" e such alteration in good faith

10.1.4 Li.vility Not Limited. The legal liability of the Company and any
Affiliated Person to the Franc ising Authority and any Person for any of the matters which are the
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subject ofthi liability insuran :: policies required by this Section 10.1, including, without limitation,
- the Comp;my's indemnificatio obligations set forth In this Agreement, shall not be limited by such

insurance policies nor by the:coveI)' of any amounts thereunder, except to the extent necessary to
avoid duplicative recovery fro 1. or payment by the Company

10.2 Liability aOQ ldemnitv

10.2.1 l::{Q.iabilitv for Damailes. In accordance with Section 635A of the Cable
Act (47 U.S.C. § 555a), and e :ept as to injunctive and declaratory relief, the Franchising Authority,
its officers, employees, agen" aitomeys, consultants and independent contractors shall have no
liability to the Company, arislg from the regulation of cable service or from a decision of approval
or disapproval \vith respect to I grant, renewaL transfer,)r amendment of a franchise. Any relief to
the extent such relief is requ -ed by any other provisicn of Federal, StEte, or local Jaw, shall be
limited to injunctive relief anc declaratory relief.

10.2.2 lo..d mnification of the Franchising Authority. The Company shall: (i)
except as to intentional \\-Ton ful acts and gross negligence. defend, indemnify, and hold harmless
the Franchising Authority, it officers, employees, agents, at1omeys, consultants and independent
contractors from and against II liabilities, special, incidental, consequential, punitive, and all other
damage, cost, and expense (if iuding reasonable attorneys' fees) arising out of or in connection with:
(a) the award of this Frand se; (b) the construction, operation, maintenance, repair, upgrade or
removal of, or any other aCl )D or event with respect ':0, :he System or any activity or function
associated with the productio or distribution of any Sen/ice over the System; or (c) the distribution
of any Service over the Syste: ; and (ii) cooperate with the Franchising Authority, by providing such
nonfinancial assistance as m: be requested by the Franchising Authority, in connection with any
claim arising out of or in com 'ction with the selection of franchisees for, or the negotiation or award
of, this Agreement. The Cor pany shaH have the Tight i.0 defend or settie, at its own expense, any
action or suit brought agal st the Franchising Authority for which Company is responsible
hereunder. The Franchising uthority shall notify Company promptly in writing of any such claim,
action or suit and shall coope! :te with the Company in every reasonable way to facilitate the defense
of any such claim.

SECTION 11
MISCELLANEOUS

I 1.1 Contro"in~ wthorities. This Agreement is made with the understanding that its
provisions are controlled by he Cable Act, other federal laws, state laws, and all applicable local
laws, ordinances, and regulati ms,

11.2 Appendices. The Appendices to this Agreement, attached hereto, and all portions
thereof and exhibits thereto, are, except as otherwise specified in such Appendices, incorporated
herein by reference and expre sly made a part oftbis Agreement.

11.3 Nonexc)us, 'e Franchise. The Franchise is nonexclusive. Nothing in this
Agreement shall affect the ribt of the Franchising Authority to grant to any Person, or to itself, a
franchise, consent, or right t( occupy and use the Streets, or any part thereof, for the construction,
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operation, or maintenance of;: ! or any part of a Cable System within the Franchise Area or for any
- other purpose.

J 1.4 Enforceabilir of Agreement: No OpposjtiQn. By execution of this Agreement, the
Company acknowledges the v lidity of the terms and conditions of this Agreement under applicable
law in existence on the Effec! Ie Date, alld pledges it will not assert in any manner at any time or in
any forum that this Agreemen the Franchise, or the processes and procedures pursuant to which this
Agreement was entered into a d the Franchise ,vas granted are not consistent with the applicable law
in existence on the Effective I He

J1.5 Entire Agree; Jent. This Agreement, including all Appendices, embodies the entire
understanding and agreemen° of the Franchising Authority and the Company with respect to the
subject matter hereof and
understandings, whether oral
respect to the subject matter
and any Appendix to thisAgr
any official, employee, ,lger
Authority or the Compan\
Company and the City that a

invalid and superseded.

lerges and supersedes an prior representations, agreements, and
,r written, benveen the Franchising Authority and the Company with
:reof, including, without limitation, all prior drafts of this Agreement
ement and any and all wril1en or oral statements or representations by
a~, consultant or ndcpendent contractor of the Franchising

il ordinances Or parts of ordinances or other agreements between the
in conflict with the provisions of this agreement are hereby declared

J 1.6 Notices. A notices, reports, or demands required to be given to or served on the
Franchising Authority and/or :::ompany shall be in writing and shall be deemed to have been given
\vhen delivered personally t( the persons designated below, or when seventy-two (72) hours have
elapsed after being deposite in the United States mad In a sealed envelope, with registered or
certified mail postage prepa j thereon, or on the next business day if sent by express mail or
overnight air courier address( : 10 the paI1y 10 WhlCh notice: J; being given, as follows:

THE FR.A'CHISING AUTHORJTY: City Manager
City of Chamblee
5468 Peachtree Road
Chamblee, GA 30341

COMPAN f:

WITH A COpy 1 ):

BellSouth Interactive Media Services, Inc.
500 Northpark Tov"ll Center
Suite 414
1100 Abernathy Road
Atlanta, Georgia 30328
Attn: President

BellSouth Interactive Media Services, Inc.
500 Northpark Town Center
Suite 414
1J00 Abernathy Road
Atlanta, Georgia 30328
Ann: General Counsel
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11:7 .6dditionaJ Rpresent.ations and Warranties. In addition to the representations,
- warranties, and covenants of 1 e Company to the Franchising Authority set forth ~lsewhere herein,

the Company represents and \v aants to the franc}1lSlI1g A u1.horilY and covenants and agrees (which
represe~tations, warranties, CI venants and agreements shall not be affected or waived by any
inspection or examination Tn, ie by or on behalf th~ Franchising Authority) that, as of the
Effective Date:

11.7.1 ~. ljzation. Standin~ and-Aillhlli:.LZQtiQn. The Company is a corporation
duly organized, validly existin and in good standing under lhe laws of the State of Georgia and is
duly authorized to do business ") the State of Georgia ;"ndlD t1e Franchise Area.

11.7.2 CMl)liance with Law. The Company is in substantial compliance with all
Jaws, ordinances, decrees and ovemmental rules and regulations applicable to the System and has
obtained all govemment iice ses, permits, and 3Lihoriz.ations necessary for the operation and
maintenance of the System

11.8 Maintenance ,f System in Good Working Order. Until the tennination of this
Agreement and the satisfactio' in fuJI by the Company of its obligations under this Agreement, in
consideration of the Franchi~ :, the Company agrees that it will maintain all of the material
properties, assets and equipm(lt of the System, and all such items added in connection with any
upgrade. in good repair and Jroper working order anJ condition throughout the tenn of this
Agreement.

11.9 Bjndin~ Effec This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their re~ )ective successors and permined transferees and assigns. All of the
provisions of this Agreement a ply to the Company, its successors, and assigns.

11.10 No Waiver. Cumulative Rcmcdies. ~;o :ailurc on·t:lc part of thc Franchising
Authority or the Company to :xercise, and no delay in exercising, any right or remedy hereunder
including, without limitation, lIe rights and remedies set forth in Section 9 of this Agreement, shall
operate as a waiver thereof, r )[ shall any single or partial exercise of any such right or remedy
preclude any other right or rer ledy, all subject to the conditions and limitations established in this
Agreement. The rights and rClledies provided herein including, without limitation, the rights and
remedies set forth in Sectron 9 of this Agreement, are cumulative and not exclusive of any remedies.
provided by law, and nothing ()ntained in this Agreement shall impair any of the rights or remedies
of the Franchising Authority U lder applicable law, subject ir each case to the terms and conditions
of this Agreement.

11.11 Severability. If any section, subsection, sentence, clause, phrase, or other portion
of this Agreement is, for any eason, declared invalid, in \vhole or in part, by any court, agency,
commission, legislative body, or other authority of competent jurisdiction, such portion shall be
deemed a separate, distinct, arj independent portion. Such declaration shall not affect the validity
of the remaining portions here( f, which other portions shall continue in fuJI force and effect.

1I. I2 No Agencv. rhe Company shall conduct the work to be performed pursuant to this
Agreement as an independent )ntractor and not as an agent of the Franchising Authority.

11.13 Governing Ljw. This Agreement shall be deemed to be executed in the City of
Chamblee, State of Georgia, 2 d shall be governed in all respects, including validity, interpretation
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_and effect, and construed in a,ordancc with, the la\vs of the State of Georgia, ~s applicable to
contracts entered into and to be erformed entirely within th;,t St3te.

11.14 Suryjval. A represent3tions and '.varr:mties contained in this Agreement shall
survive the term of the Agreemct

11.15 Claims Un de A~Teemeot. The Franchising Authority and the Company, agree
that, except to the extent incon~ stent with Section 635 of the Cable Act (47 V.S.c. § 555), any and
all claims asserted by or again~ the Franchising Authority arising under this Agreement or related
thereto shall be heard and deter lined either in a court of the United States ("Federal Court") located
in Georgia or in a court of tr State of Georgia of appropriate jurisdiction. To effectuate this
Agreement and intent, the Cor pany agrees that if t.1e Franchising Authority initiates any action
against the Company in Federa Court or in a Georgia COUr1, service of process may be made on the
Company either in person, \Vhf. ever such Company may be found, or by registered mail addressed
to the Company at its office de Ignated for receipt of notices by the terms of this Agreement, or to
such other address as ',he Cemf1Y may provide to the FIClf\chising Authority in writing.

11.16 Modification Except 2S otherwise provided in this Agreement, any Appendix to
this Agreement, or applicable law, no provision of this Acgreement nor any Appendix to this
Agreement, shall be amended ( otherwise modified, in whole or in part, except by an instrument, in
writing, duly executed by the :-anchising Authority and the:ompany, which amendment shall be
authorized on behalf of the Fre chising Authority through ~.he adoption of an appropriate resolution
or order by the Franchising Aut ority, as required by applicable law.

IN WITNESS WF-D REOF, the party of the firs! part, by its Mayor, thereunto duly
authorized by the City Council,f said Franchising Authority, has caused the corporate name of said
Franchising Authority to be he . 'unto signed and the corporate seal of sa)d Franchising Authority to
be hereunto affixed and the C mpany, the party of the second part, by -its officers thereunto duly
authorized, has caused its nam to be hereunto signed and it~ sea) to be hereunto affixed as of the
date and year first above wrine

(Sea))

This 16th day of Ap' ! 1996.

CITnC7LEE /?
By >iW~ [Jf/~~
N~ JOHNSON Y. BROlINTtl MAYOR
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