
 
 

SUPPLEMENTAL I-NET IMPLEMENTATION AGREEMENT 

 THIS AGREEMENT is made this ___ day of ____________, 2003, by and between the 

County Board of Arlington County, Virginia, the governing body of Arlington County, Virginia, 

organized under the laws of the Commonwealth of Virginia (the “County Board”); and Comcast 

of Potomac, LLC., a Delaware limited liability company (“Certificate Holder”). 

RECITALS 

 

WHEREAS, the County Board has granted the Certificate Holder a nonexclusive cable 

television franchise (the “Franchise”) for a term of fifteen (15) years pursuant to Arlington 

County Code, Chapter 41.2 (the “Cable Ordinance”) and the Restated and Amended Certificate 

of Public Convenience and Necessity for Cable Television (the “Certificate”) initially granted to 

SBC Media Ventures, L.P., and its lawful and permitted successors, assigns and transferees, 

effective July 1, 1998; and 

WHEREAS, certain other obligations of the Certificate Holder are set forth in the 

Settlement Agreement among the County Board, Prime Communications-Potomac, LLC, and 

SBC Media Ventures, L.P. effective July 1, 1998 (the “Settlement Agreement”); and 

WHEREAS, certain other obligations of the Certificate Holder are set forth in the 

Transfer Agreement among the County Board, the Certificate Holder, and Prime 

Communications, LLC, Prime Communications-Potomac, LLC, and Comcast Cable of 

Maryland, Inc.  effective August 1, 2000 (the “2000 Transfer Agreement”); and 

 WHEREAS, pursuant to a Transfer Agreement effective on August 8, 2002 (the “2002 

Transfer Agreement”), the County Board has consented to the transfer of control of Certificate 

Holder to AT&T Comcast Corp. (hereafter the Cable Ordinance, Certificate, Settlement 



Agreement, 2000 Transfer Agreement, and 2002 Transfer Agreement and exhibits to such 

documents shall be collectively referred to as the “Franchise Documents”); and 

WHEREAS, Exhibit C to the Certificate requires the Certificate Holder to provide certain 

supplemental institutional network services (the “Supplemental I-Net”), and Exhibit A to the 

2002 Transfer Agreement clarifies the provisions of Exhibit C and describes how the County and 

the Certificate Holder will establish the Supplemental I-Net; and  

WHEREAS, Exhibit A to the 2002 Transfer Agreement provided that the parties to that 

agreement would enter into a subsequent agreement to implement the terms of that Exhibit A in 

more detail; and 

WHEREAS, the County and the Certificate Holder have completed negotiations 

regarding the implementation of the noncommercial Supplemental I-Net required by the 

Certificate. 

 NOW, THEREFORE, in consideration of the County's consent to the terms of the 2002 

Transfer Agreement, and other good and valuable consideration, the receipt and sufficiency of 

which are hereby acknowledged, and subject to the terms and conditions of this Agreement, THE 

PARTIES DO HEREBY AGREE as follows: 

1. ESTABLISHMENT OF SUPPLEMENTAL I-NET 

1.1 The County shall supplement the existing fiber Institutional Network (“I-Net”) 

provided pursuant to Section 9.8 of the Certificate with a cable modem data communications 

network that transits Comcast’s subscriber cable network (the “Supplemental I-Net”).  The 

technical characteristics of the Supplemental I-Net, including, without limitation, the types of 

equipment to be used, the frequencies to be used, the types of signals to be handed off, the 

method of interconnection with the I-Net, and other technical matters, are described in the 
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Technical Addendum attached as Exhibit A.  The parties may agree to amend the Technical 

Addendum by mutual consent at any time.    

1.2 To support the County's implementation of the Supplemental I-Net, Certificate 

Holder shall provide the County at no recurring cost with headend co-location space in a secure, 

caged area, as described in the Technical Addendum (the “Headend Space”).  The Certificate 

Holder shall also provide the County with access to the headend in accordance with the 

provisions of Section 1.7 at no cost.    The Headend Space shall be exclusively for use by the 

County throughout the term of the Certificate, including any extensions thereof.  No such space 

or rights of use shall be assigned or sublet by either the County or the Certificate Holder to any 

other party.  The Certificate Holder shall be responsible for obtaining any consents or 

authorizations of Certificate Holder’s landlord or any other third parties required in connection 

with the County’s occupancy of the Headend Space.  In the event that Certificate Holder 

relocates its headend for any reason during the term of this Agreement, the Certificate Holder 

shall provide the County with co-location space and access in all respects comparable and 

functionally equivalent to the Headend Space at Certificate Holder’s new location.  The 

Certificate Holder also shall be responsible for all the costs of relocating the County equipment 

located in the Headend Space to the new location, if the relocation takes place prior to 

completion of the Pilot Project described in Section 2 hereof.  Thereafter, the County shall be 

responsible for such costs.  

1.3 As consideration for the right to occupy the Headend Space and technical 

assistance provided by Certificate Holder in connection with initial installation of the County’s 

equipment in the Headend Space, the County, not later than sixty (60) days after completion of 

such installation, shall pay Certificate Holder a one-time payment of $35,856.03.      The amount 
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of this payment may be adjusted in the event of a change in the County’s requirements or 

associated costs. 

1.4 The Certificate Holder hereby approves, for purposes of compatibility with the 

System (as that term is defined in Section 1.35 of the Certificate), the equipment listed in the 

Technical Addendum.  The Certificate Holder’s prior approval shall be required for the use or 

installation of any equipment other than that listed in the Technical Addendum, if such 

equipment is to be installed in the Headend Space or attached to Certificate Holder's subscriber 

network.  Such approval shall not be unreasonably withheld, conditioned or delayed.  Such 

approval shall be granted by the Certificate Holder unless the proposed equipment would create 

Harmful Interference (as defined in Section 5.1 herein) with the Certificate Holder’s operations 

or provision of services.     

1.5 The County is solely responsible for maintenance of its equipment installed in the 

Headend Space, for routine non-capital maintenance of the Headend Space, and for recurring 

service costs associated with electrical connections to the County’s equipment in the Headend 

Space.   

1.6  As part of the Headend Space, Certificate Holder's uninterruptible power supply 

and backup generator shall, consistent with Section 1.3 of the Technical Addendum, be made 

available to the County, at no cost to the County, except for the initial connection costs as 

described in Section 1.3 of this Agreement.   

1.7 The County's access to the Headend Space shall be subject to Certificate Holder's 

ordinary security procedures.  The Certificate Holder shall grant the County prompt access 

during normal business hours and access within two hours of any request during non-business 

hours.  “Business hours” means 8:00 a.m. to 5:00 p.m., Monday through Friday.  The Certificate 

Holder shall designate a person to be contacted in the event that the County requires access to the 
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head-end during non-business hours.  Such person shall be designated on Certificate Holder’s 

monthly on-call roster.  The on-call roster and all changes, updates and revisions to the on-call 

roster shall be provided to the County in a timely fashion, either by e-mail or other means agreed 

upon by the parties.  The Certificate Holder shall not be liable or responsible for any injury to 

County personnel or its agents incurred while working in such Headend Space unless such injury 

is caused by Certificate Holder’s negligence.   

1.8 The Supplemental I-Net may provide any or all of the services that are permitted 

to be provided over the I-Net, as described in Section 9.8(a)(1) of the Certificate, to County 

government and County school facilities in the County, including, without limitation, internet 

access.  Except as set forth in Section 2 below, the County may not use the Supplemental I-Net 

to provide any homes, residential units, residential buildings, or non-County government sites 

with internet access or any related services that the Certificate Holder now or in the future offers 

to residents on a commercial basis.  The foregoing reference to “related services” shall not 

prohibit the County from using the Supplemental I-Net to provide communications transmitted 

solely among users of the I-Net, the Pilot Project Users specified in Section 2 below,  and the 

non-residential, non-commercial users of the Supplemental I-Net, by methods that do not allow 

such users to communicate with persons located at non-I-Net or non-Supplemental I-Net sites.    

 1.9 In order to prevent unauthorized users from obtaining access to the Internet by 

means of the Supplemental I-Net, the County shall establish a source-based routing schema and a 

firewall and provide the Certificate Holder with reports on traffic that traverses the firewall, as 

described in the Technical Addendum.   

1.10 In order to prevent the County’s Supplemental I-Net modems from attaching to 

the Certificate Holder’s CMTSs, the County will provide notch filters as specified in Section 5.5 

of the Technical Addendum.  
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1.11      The Certificate Holder is not responsible to the County with respect to power 

failures, network failures, and similar failures relating to use of the Supplemental I-Net 

bandwidth. 

1.12 The County shall not sell, resell, lease or otherwise convey any rights in the 

Supplemental I-Net bandwidth to any entity, nor shall the County use the Supplemental I-Net 

bandwidth for commercial purposes, as provided in Section 9.8(a)(1) of the Certificate regarding 

the I-Net.    

1.13  At the County’s request, Certificate Holder shall assist the County in determining 

whether certain equipment for the Supplemental I-Net can be purchased on a bulk discount basis 

through Certificate Holder's relationships with equipment vendors, including, without limitation, 

by obtaining and providing the County with pricing quotes based upon County equipment 

specifications, and assisting in the placement of orders. 

1.14 Upon 15 days’ prior written notice to the Certificate Holder, the County may 

begin providing services over the Supplemental I-Net to all eligible users, other than Pilot 

Project users, at any time after installation of the necessary approved equipment in the Headend 

Space.  The County shall have the right, subject to the terms of this Agreement, to continue to 

provide services to all such eligible users throughout the term of the Certificate and any 

extensions thereof. 

2. PILOT PROJECT 

2.1.  The County will undertake a pilot project to extend the services of the 

Supplemental I-Net to up to 400 homes or residential units, including internet access (the “Pilot 

Project”). To do so, the County will provide each such home or residential unit with a cable 

modem.  The County anticipates that approximately 340-350 of the 400 cable modems will be 
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used for educational purposes and that approximately 50-60 of the 400 cable modems will be 

used for public health and public safety purposes.  Of the cable modems to be used for public 

health and public safety uses, the County may designate up to 40 modems for use by non-

commercial entities that provide social services to residents of Arlington County, either 

independently or under the terms of an agreement with the County.  Such social service agencies 

may include (i) shelters; (ii) food banks; (iii) counseling and treatment providers; (iv) group 

homes, residential programs and other supportive living arrangements for the disabled and 

elderly.      

2.2 Immediately upon County Board approval of this agreement, the Certificate 

Holder shall begin preparation of its headend facility to support the Supplemental I-Net in 

accordance with the specifications in Section 1 and Section 2 of the Technical Addendum.  Any 

work not requiring permitting shall begin immediately by the Certificate Holder or its designated 

contractors.  Within 30 business days of County Board approval of this agreement, the 

Certificate Holder shall submit all necessary permit applications required for modifications to its 

headend facility to support the Supplemental I-Net.   Within 20 business days of receiving 

applicable permits or within 70 business days of County Board approval of this agreement, 

whichever occurs later, the Certificate Holder shall complete all headend preparations necessary 

to support the Supplemental I-Net in accordance with Section 1 and Section 2 of the Technical 

Addendum, including the installation of electrical circuits, a security cage, and cabling to 

interface the County’s Supplemental I-Net systems with the Certificate Holder’s subscriber 

network.  If County inspectors should deny the final occupancy permit, the Certificate Holder 

shall have ten additional days to meet the inspector’s requirements.  Additionally, the Certificate 

Holder shall obtain and approve a prototype filter meeting the requirements in Section 5.5 of the 

Technical Addendum prior to completion of the headend preparations.  The Certificate Holder 
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shall promptly notify the County upon completion of headend preparations. 

Upon providing notification to the County of completion of headend preparations, 

Certificate Holder shall allow access for County personnel, or its designated representatives, to 

the Certificate Holder’s headend to test the frequency assignments on the subscriber network, in 

accordance with Section 3.3 of the Technical Addendum, and to begin installation of the 

County’s Supplemental I-Net equipment.  The Certificate Holder shall make reasonable efforts 

to make available the necessary technical staff to work with County personnel, or its designated 

representatives, as needed to properly interface the County’s equipment with the subscriber 

network, including tasks related to, but not limited to, troubleshooting problems with upstream 

channel noise.  

2.3 The Pilot Project shall begin upon the commencement of service to any residential 

internet users of the Supplemental I-Net, in addition to the Trial Users, as defined in Section 2.4 

(the “Commencement Date”).       The Pilot Project shall run for a maximum of 36 months after 

the Commencement Date, and may be concluded earlier at the option of the County. 

Notwithstanding the foregoing sentence, and regardless of the Commencement Date, the Pilot 

Project will conclude no later than July 31, 2007.  Not less than one year before the conclusion of 

the Pilot Project, at the request of the County, the County and Certificate Holder shall commence 

good faith negotiations concerning the possible extension (in terms of duration and scope) of the 

Pilot Project, to include the Certificate Holder providing internet access to residential users of the 

Supplemental I-Net on a commercial basis at a mutually satisfactory rate established for the 

County. 

2.4 Upon written notification by the County of completion of installation of all 

necessary approved equipment in the Headend Space, the Certificate Holder shall be allowed 15 

business days to perform a final configuration review via remote access in accordance with the 
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County’s letter of September 9, 2003, and the Technical Addendum regarding Verification of 

Supplemental I-Net Test Documentation Requirements.  Following this final configuration 

review, the County may begin providing Pilot Project service, including internet service, to no 

more than 10 educational, public health, social services, and public safety users at residential 

locations (the “Trial Users”) for purposes of testing the equipment and procedures to be used in 

the Pilot Project.  This trial period shall terminate upon commencement of the full Pilot Project. 

2.5 The Certificate Holder will designate a technical advisor and an alternate 

technical advisor to work with the County, at no cost to the County, in all aspects of the technical 

implementation of the Pilot Project.   

 2.6 The Pilot Project shall be a County program established with the cooperation of 

Certificate Holder and not a program offered by Certificate Holder.  Attached to this Agreement 

as Exhibit B is a separate statement regarding the authorized description of the Pilot Project and 

Comcast’s role in the Pilot Project.   

 
3. MODIFICATION OR EXTENSION OF SUBSCRIBER NETWORK 

 
3.1 Promptly upon request by the County, the Certificate Holder shall install and 

activate subscriber service drops to locations within its service area under the Certificate for the 

purpose of serving Supplemental I-Net Sites.  Neither the County nor any Supplemental I-Net 

user shall incur any recurring charges for service drops providing access only to the 

Supplemental I-Net.   

3.2 In addition, if provision of Supplemental I-Net service at any Supplemental I-Net 

Site requires extension of the Certificate Holder’s network rather than simply installation of a 

service drop, then the Certificate Holder shall without unreasonable delay at its cost extend its 

network to reach the Supplemental I-Net Site requiring service. 
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3.3 For purposes of this Section 3, “Supplemental I-Net Sites” include locations 

occupied by Trial Users, participants in the Pilot Project, and other permitted users of the 

Supplemental I-Net.  

3.4 The Certificate Holder shall bear the cost of installing all service drops and 

performing all line extensions required by this Section 3, including without limitation associated 

plant and equipment, up to the amount of the Annual Cap for the year in which the installation 

work was requested by the County. The amount of the Annual Cap for each year of the 

remaining term of the Certificate shall be as follows: 

Year 1 (July 1, 2003 – June 30, 2004): $40,000  

Year 2 (July 1, 2004 – June 30, 2005): $40,000  

Year 3 (July 1, 2005 – June 30, 2006): $40,000  

Year 4 (July 1, 2006 – June 30, 2007): $26,000  

Year 5 (July 1, 2007 – June 30, 2008): $26,000  

Year 6 (July 1, 2008 – June 30, 2009): $26,000  

Year 7 (July 1, 2009 – June 30, 2010): $26,000  

Year 8 (July 1, 2010 – June 30, 2011): $26,000  

Year 9 (July 1, 2011 – June 30, 2012): $26,000  

Year 10 (July 1, 2012 – June 30, 2013): $26,000  

  

3.5 In addition to costs associated with installing drops or performing any line 

extensions needed to reach Supplemental I-Net Sites, the Annual Cap shall apply to the cost of 

installing service drops, outlets and line extensions required by Section 9.7 of the Certificate.  

Therefore, if the combined costs for Section 3 drops and line extensions and Certificate Section 

9.7 drops, outlets, and line extensions should exceed the Section 3.4 Annual Cap, then the 
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Certificate Holder is only responsible for the amount up the Annual Cap. 

3.6 If the County requests that the Certificate Holder install any drops or perform any 

line extensions that result in a total cost for a given year in excess of the Annual Cap for that 

year, the County shall bear such excess cost.  Before performing any installation requiring a line 

extension or an underground service drop, the Certificate Holder shall provide the County with a 

written estimate of the cost of the requested work.  Such charges to the County shall be 

computed in accordance with applicable provisions of the Certificate and FCC rules.  For 

example, in those cases in which there is no service drop in existence to serve a Supplemental I-

Net user location, the amount applied against the Annual Cap for installing a drop shall be the 

standard drop installation charge then in effect, computed in accordance with FCC rules.  In 

those cases in which a service drop exists but is not activated at the time of the request, the 

amount applied against the Annual Cap shall be the standard reconnection charge then in effect, 

if such a reconnection cannot be performed remotely and requires an on-site visit by the 

Certificate Holder’s installation personnel.  If a line extension is required to provide 

Supplemental I-Net service at a particular location, then the amount applied against the Annual 

Cap shall not exceed the Certificate Holder’s actual cost of making such extension.  

3.7 The Certificate Holder shall not be responsible for the cost of installing any 

additional outlets and inside wiring required to extend service within the premises of any 

Supplemental I-Net user.  The County may either retain a qualified contractor to perform any 

such installation, or the County may request that the Certificate Holder perform such an 

installation.  If the Certificate Holder performs the work, then the County shall pay the 

Certificate Holder’s standard subscriber rate for installation of additional outlets. Upon request 

by the County, Certificate Holder shall identify for the County the contractors that Certificate 

Holder uses for installation in homes and residential units.  
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4. MAINTENANCE OF THE SUPPLEMENTAL I-NET. 

4.1 Any maintenance of the physical plant required for users of the Supplemental I-

Net shall be performed by Certificate Holder.  The County shall pay Certificate Holder a fee of 

$500 per month as compensation for maintaining the physical plant used by the Supplemental I-

Net.  The foregoing maintenance fee may be increased annually by the amount of the Consumer 

Price Index, as defined in the Certificate, upon thirty days prior written notice from Certificate 

Holder to the County.  

 4.2 To the extent necessary to eliminate signal leakage in excess of FCC standards or 

Harmful Interference, Certificate Holder may temporarily interrupt use of the Supplemental I-

Net bandwidth until such leakage or Harmful Interference is resolved.  Prior to any such 

interruption, the Certificate Holder shall exercise its best efforts to ascertain whether the 

County’s equipment or use of the Supplemental I-Net bandwidth is responsible for the leakage or 

Harmful Interference, and shall not interrupt the County’s use unless Certificate Holder has 

reasonable cause to believe that the County’s equipment or use is responsible.  If the Certificate 

Holder suspects or has reason to believe that the County’s equipment or use of the Supplemental 

I-Net is responsible for any leakage or Harmful Interference, the Certificate Holder shall notify 

the County as soon as reasonably possible.  In addition, if reasonably possible under the 

circumstances, the Certificate Holder shall give the County prior notice of the Certificate 

Holder’s intent to interrupt the County’s use, and shall discuss with the County whether there is 

any reasonable, effective and timely alternative to interrupting the County’s use.  In all cases, the 

Certificate Holder shall promptly notify the County telephonically or by e-mail of the temporary 

interruption, provided that the method of notice chosen by the Certificate Holder is reasonably 
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calculated to be effective under the circumstances.  Finally, the Certificate Holder diligently and 

in good faith shall act to restore service as soon as possible; the County shall reasonably 

cooperate with such efforts.   

 

5. HARMFUL INTERFERENCE 

5.1 “Harmful Interference” is defined as electronic interference causing non-

compliance with FCC cable television transmission regulations or causing loss or degradation of 

any service to subscribers of the Certificate Holder.   

5.2 In the event that the County’s Supplemental I-Net equipment is  determined to be 

the cause of Harmful Interference to the Certificate Holder’s subscriber services, subject to 

Section 4.2 herein, the Certificate Holder may disconnect the County’s equipment from the 

affected portions of the subscriber network.  

5.3 In the event that the Certificate Holder experiences a system failure affecting 

cable modem subscribers, the Certificate Holder may contact the County’s support line to request 

that the County conduct an orderly shut-down of the County’s Cable Modem Termination 

System (“CMTS”).  Upon receipt of such a request, the County shall promptly shut down its 

CMTS for a reasonable time, to allow the Certificate Holder’s subscribers’ cable modems to be 

re-provisioned and restored to service without experiencing any unnecessary authentication 

attempts with the County’s CMTS.   

6. SATISFACTION OF CERTAIN OBLIGATIONS 

6.1 All capacity obligations set forth in Section 9.1(c) of the Certificate (the 10% 

digital capacity), Exhibit C, and Section 3.1.13 of the 2000 Transfer Agreement between the 

County and Certificate Holder shall be deemed fully and permanently satisfied by Certificate 
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Holder's provision of 6 MHz of contiguous downstream capacity and 2 MHz of contiguous 

upstream capacity to the County for the Supplemental I-Net, as well as 1.5 MHz of contiguous 

downstream video capacity to be used for public safety and other PEG video training purposes 

pursuant to Section 3.1.13 of the 2000 Transfer Agreement.  The upstream and downstream 

capacity shall be in the frequency ranges described in the Technical Addendum. The County 

shall be responsible for equipment necessary to transmit and receive the downstream video for 

the video training channels. 

6.2 Exhibit A to the 2002 Transfer Agreement is superseded by this Agreement, and 

is of no further force or effect.  

6.3  Except as provided in Sections 3, 6.1, and 6.2 hereof, nothing in this Agreement 

amends or alters the Franchise Documents or any requirements therein in any way.  All 

provisions of the Franchise Documents remain in full force and effect and are enforceable in 

accordance with their terms and with applicable law. 

 

7. REPRESENTATIONS AND WARRANTIES  

The Certificate Holder hereby represents and warrants that at the time of the execution of 

this Agreement:  (a) it is duly organized, validly existing and in good standing under the laws of 

the jurisdiction in which it is organized; (b) this Agreement constitutes a legal, valid and binding 

obligation of the Certificate Holder, enforceable in accordance with its terms; (c) the execution 

and delivery of, and performance by the Certificate Holder under, this Agreement are within the 

Certificate Holder’s power and authority without the joinder or consent of any other party and 

has been duly authorized by all requisite corporate or partnership action and are not in 

contravention of such the Certificate Holder’s charter, bylaws, and/or other organizational 

documents; and (d) no representation made to the County by the Certificate Holder is 
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incomplete, untrue or inaccurate in any material respect. 

8. INDEMNIFICATION AND INSURANCE 

8.1  Indemnification by the Certificate Holder:  The Certificate Holder agrees to 

indemnify and hold the County, its elected and appointed officers, officials, employees, agents, 

and contractors, harmless against any loss, claim, damage, liability or expense (including, 

without limitation, reasonable attorneys’ fees) caused by or arising from (i) any obligation of the 

Certificate Holder, or (ii) any representation or warranty made herein by the Certificate Holder 

that is determined by a court of competent jurisdiction or by the parties to be untrue or inaccurate 

in any material respect.  Notwithstanding the foregoing, the Certificate Holder shall not 

indemnify or hold the County harmless for any loss, claim, damage, liability or expense that (i) is 

caused by or arises from the delivery of content by means of the Supplemental I-Net unless the 

content was provided by the Certificate Holder; or (ii) is caused by or arises solely from actions 

of the County.   

8.2 Indemnification by Supplemental I-Net Users:  The County shall require that 

indemnification provisions consistent with those contained in Section 9.6 of the Certificate are 

agreed to by all users of the 400 cable modems under the Pilot Project.  The County shall require 

that such users agree to hold Certificate Holder harmless with respect to use of the Supplemental 

I-Net, including without limitation any network or power outages.   

8.3 Insurance: (a) Comcast shall be responsible for damage to County property and 

for personal injury to others caused by any defective condition of the premises within which the 

Headend Space is located.  Accordingly, Comcast shall maintain continuously in force during the 

term of this Agreement liability and property damage insurance with the following level of 
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coverage:  one million dollars each occurrence.  The property coverage shall be written on a 

broad form – all risk basis.  The County, its elected and appointed officials, officers, boards, 

commissioners, commissions, employees, and agents shall be added as additional insureds to the 

liability policy.  Prior to installation of the County’s equipment in the Headend Space, Comcast 

shall provide the County with a separate certificate of insurance complying with this section and 

demonstrating the existence of such required insurance coverage.   

(b) All insurance policies and certificates of insurance required hereunder shall be 

endorsed or amended to include the following provision:  “It is agreed that this policy is not 

subject to cancellation, non-renewal, material change, or reduction in coverage until sixty (60) 

days prior written notice has been given to the Cable Administrator, Arlington County, 

Virginia.”  Therefore, the words “endeavor to” and “but failure to mail such notice shall impose 

no obligation or liability of any kind upon the company, its agents or representatives” are to be 

eliminated from the cancellation provision of standard ACORD certificates of insurance.  The 

insurance policies and separate certificates of insurance shall comply with the applicable 

provisions of Section 3.19(a)(1), (b), (c), (d), (e), and (f) of the Certificate.  The certificate of 

insurance shall specifically refer to this Agreement and shall identify the “Supplemental I-Net” 

in the description of operations section. 

(c) The Certificate Holder shall not be required to obtain any additional or separate 

insurance policies or to provide multiple insurance certificates to meet the requirements of this 

Section, if the existing insurance policies and certificates of insurance provided pursuant to 

Section 3.19 of the Certificate fully comply with the requirements of this section. 

(d)  The County shall maintain in force during the term of this Agreement a self-

insurance program which includes liability and property damage insurance coverage. 
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8.4  Pole Attachment Fees:  For purposes of this Section 8.4, and consistent with federal 

law, the term “telecommunications services” shall mean the offering of telecommunications for a 

fee directly to the public, or to such classes of users as to be effectively available directly to the 

public.  In addition, the term “telecommunications” shall be defined as it is in federal law.  In the 

event the County proposes to provide such telecommunications services over the Supplemental I-

Net, or to allow Supplemental I-Net capacity to be used to provide such telecommunications 

services, the County will first reach an agreement with Certificate Holder ensuring that the 

Certificate Holder is not subject to increased pole attachment fees solely as a result of the 

County’s proposed telecommunications services.  This is not intended to address, and nothing in 

this Section 8.4 shall be construed as addressing, the underlying issue of whether the County 

may, pursuant to this Agreement or the Certificate, provide such telecommunications services on 

the Supplemental I-Net.   

9. ADDITIONAL TERMS 

 The Certificate Holder agrees to reimburse the County for all costs, including fees and 

expenses, actually and reasonably incurred by the County (including, without limitation, for 

attorneys and financial and technical consultants) in the preparation of this Agreement, including 

but not limited to the costs of negotiations, up to a maximum of $ 25,000.  The County shall 

provide the Certificate Holder with an accounting and invoices of these fees and expenses.  

Payment to the County shall be delivered within thirty (30) days of receipt of the documentation.  

Interest on any late payment shall accrue at the rate specified in the Certificate for late franchise 

fee payments.  Such payments are in addition to any franchise fee, and such payments shall not 

be treated as costs eligible for treatment as conditions of the franchise in accordance with 47 

CFR §76.925. Failure of the Certificate Holder to make timely payment of these costs and 
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expenses, except to the extent that they are the subject of legitimate dispute, shall constitute a 

material violation of this Agreement. 

10. BREACHES 

 Any breach of this Agreement shall be deemed a breach of the Franchise Documents, and 

shall be subject to all remedies available for a breach of such agreements, in addition to any other 

remedies the parties may have under this Agreement at law or equity. 

11. MISCELLANEOUS PROVISIONS. 

 11.1 Effective Date:  This Agreement shall be effective and binding upon the 

signatories once it has been signed by all signatories. 

 11.2 Binding Acceptance:  This Agreement shall bind and benefit the parties hereto 

and their respective heirs, beneficiaries, administrators, executors, receivers, trustees, successors 

and assigns, and the promises and obligations herein shall survive the expiration date hereof.  

Any purported assignment of this Agreement is void without the express written consent of the 

signatories. 

 11.3 Voluntary Agreement:  This Agreement is freely and voluntarily given by each 

party, without any duress or coercion, and after each party has consulted with its counsel.  Each 

party has carefully and completely read all of the terms and provisions of this Agreement.  

Neither party will take any action to challenge any provision of this Agreement; nor will they 

participate with any other person or entity in any such challenge. 

 11.4 Severability:  If any term, condition, or provision of this Agreement shall, to any 

extent, be held to be invalid, preempted, or unenforceable, the remainder hereof shall be valid in 

all other respects and continue to be effective. 
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11.5 Counterparts:  This Agreement may be executed in several 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, notwithstanding that all parties shall not 

have signed the same counterpart. 

11.6 Governing Law:  This Agreement shall be governed in all respects by the law of 

the Commonwealth of Virginia and applicable federal law. 

11.7 Captions and References: The captions and headings of sections throughout this 

Agreement are intended solely to facilitate reading and reference to the sections and provisions 

of this Agreement.  Such captions shall not affect the meaning or interpretation of this 

Agreement. 

11.8 Recitals: The recitals are true and correct and are incorporated herein by 

reference. 

11.9 Third Party Beneficiaries: This Agreement is not intended to, and shall not be 

construed to, grant any rights to or vest any rights in third parties. 

11.10 Defined Terms: Terms not otherwise defined in this Agreement shall have 

the meanings given them in the Franchise Documents.   

 
 

AGREED TO BY THE PARTIES: 

  

 COUNTY BOARD OF ARLINGTON COUNTY, 

VIRGINIA 

 

 

     By:        
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Date       

       

 

APPROVED AS TO FORM: 

 

 

 

     

County Attorney 

 

            COMCAST OF POTOMAC, LLC 

 

 

     By:        

Date     Its:         
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EXHIBIT A – TECHNICAL ADDENDUM 
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EXHIBIT B – DESCRIPTION OF SUPPLEMENTAL I-NET  

AND “PILOT PROJECT” PUBLIC STATEMENTS AND PRESENTATIONS 

 

 The County understands ands agrees that the public description of the Supplemental I-Net “Pilot Project” and 
Comcast Cablevision, LLC’s role in the Pilot Project is of significant importance to Comcast.  The County and Comcast, 
therefore, agree to the following: 
 

1. The County and Comcast agree that the intent of the Pilot Project is not to demonstrate the feasibility 
of open access.  
 

2. In describing the internet access provided to residences in the Pilot Project, the parties shall refer to 
such residences as a small test group of residential users for educational and public service purposes 
over a limited period of time.  Alternatively, the parties can refer to such residences as 400 residential 
test users for education and public service purposes. 

 
3. Comcast’s role in the Pilot Project shall be described as cooperating with the County to provide the 

distribution facilities necessary to implement the Pilot Project. 
 

4. If either party believes that there is a need to vary from the above description, the other party’s consent 
will be obtained prior to any public description of the Pilot Project at variance with the above 
guidelines for the three identified matters.  In addition, nothing in this description shall be deemed to 
limit the terms the County may use to describe either the Supplemental I-Net generally, or the Pilot 
Project with respect to any matter not covered by paragraphs 1-3 hereof.   

 
5. The County will provide the Certificate Holder with a copy of any public presentation or written 

release that focuses upon the Supplemental I-Net and/or Pilot Project within a reasonably prompt time 
after such presentation or release. 
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