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THIS CABLE LICENSE AGREEMENT (this “License”) isnéered into by and between
the Town Council of the Town of Franklin, as IsguiAuthority for the grant of the cable
television license pursuant to the MassachusettdeGaw (M.G.L. c. 166A), and Verizon New
England, Inc., a corporation duly organized undier dpplicable laws of the State of New York
(the “Licensee”).

WHEREAS, the Issuing Authority wishes to grant lisee a nonexclusive License to
install, maintain, extend and operate a Cable 8yste¢he Town as designated in this License;

WHEREAS, the Issuing Authority is a “franchisingtlaority” in accordance with Title
VI (as hereinafter defined) (see 47 U.S.C. § 529(a0d is authorized to grant one or more
nonexclusive cable licenses pursuant to the Massatis Cable Law;

WHEREAS, Licensee is in the process of upgradisgeiisting Telecommunications
Facilities through the installation of a Fiber toetPremise Telecommunications Network
(“FTTP Network”) in the Town which transmits Non-ila Services pursuant to authority
granted by M.G.L. c. 166 and Title Il, which Non{fl&a Services are not subject to the
Massachusetts Cable Law or Title VI;

WHEREAS, the FTTP Network occupies the Public Reghft Way within the Town, and
Licensee desires to use portions of the FTTP Nétwace installed to provide Cable Services
(as hereinafter defined) in the Town;

WHEREAS, Licensee submitted an application dateg Bth 2006, on Cable Division
Form 100 for a license to operate and maintaintaeCaystem in the Town;

WHEREAS, pursuant to 207 CMR 3.03(3), the Issuingthrity released an Issuing
Authority Report dated July 26, 2006, and Licensabmitted an amended application dated
September 5, 2006;

WHEREAS, pursuant to 207 CMR 3.03(4), the Issuinghérity held a public hearing to
assess the qualifications of Licensee, and hasdfausensee to be financially, technically and
legally qualified to operate the Cable System;

WHEREAS, the Issuing Authority has determined tivagccordance with the provisions
of the Massachusetts Cable Law, the grant of axobngve License to Licensee is consistent
with the public interest; and

WHEREAS, the Issuing Authority and Licensee havached agreement on the terms
and conditions set forth herein and the partiesehagreed to be bound by those terms and
conditions.

NOW, THEREFORE, in consideration of the Issuing artty’s grant of a License to
Licensee, Licensee’s promise to provide Cable Serto residents of the Town pursuant to the
terms and conditions set forth herein, and for ogwd and valuable consideration, the receipt
and the adequacy of which are hereby acknowledged,

THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS:



1. DEFINITIONS

Except as otherwise provided herein, the defingi@md word usages set forth in the
Communications Act are incorporated herein andl stpgdly in this License. For the purpose of
this License, the following words, terms, phrased their derivations shall have the meanings
given herein, unless the context clearly requiresfferent meaning in which case such other
meaning shall apply. When not inconsistent withdbetext, the masculine pronoun includes the
feminine pronoun, words used in the present tencglede the future tense, words in the plural
number include the singular number and words irsthgular number include the plural number.
The word shall is always mandatory and not meretgctbry. In addition, the following
definitions shall apply:

1.1. Access Channel A video Channel, which Licensee shall make axd
to the Town and/or its designee(s) without chaenion-commercial public, educational, or
governmental use for the transmission of Video Rumgning as directed by the Town.

1.2. Affiliate: Any Person who, directly or indirectly, owns aontrols, is
owned or controlled by, or is under common owngrsiiicontrol with, the Licensee.

1.3. Basic Service:Any service tier which includes the retransmis<eé local
television broadcast signals as well as the PEGgs€hannels required by this License.

1.4. Cable Division: The Cable Television Division of the Massachussett
Department of Telecommunications and Energy.

1.5. Cable Serviceor Cable Services:Shall be defined herein as it is defined
under Section 602(6) of the Communications Actl43.C. § 522(6).

1.6. Cable Systenor System: Shall be defined herein as it is defined under
Section 602(7) of the Communications Act, 47 U.SG22(7).

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

1.8. CMR: The Code of Massachusetts Regulations.

1.9. Communications ActThe Communications Act of 1934, as amended (47
U.S.C. 8 101 et seq.), which includes the Cable @anications Policy Act of 1984, as
amended (including as amended by the Cable TeteviSonsumer Protection and Competition
Act of 1992 and the Telecommunications Act of 1996)

1.10. Control: The ability to exercisele factoor de jure control over day-to-
day policies and operations or the managementrpicate affairs.

1.11. Educational Access ChannelAn Access Channel provided to the Town
pursuant to the terms and conditions of this Lieeasd available for the use of the local public
schools in the Town and/or of a non-profit entdg,designated by the Issuing Authority.
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1.12. FCC. The United States Federal Communications Comamssor
successor governmental entity thereto.

1.13. Force Majeure An event or events reasonably beyond the abdity
Licensee or the Issuing Authority to anticipate aondtrol. With respect to the Licensee, Force
Majeure includes, but is not limited to, severeuousual weather conditions, strikes, labor
disturbances, lockouts, war or act of war (whetieiactual declaration of war is made or not),
insurrection, riots, act of public enemy, actionsnactions of any government instrumentality or
public utility including condemnation, accidentsr favchich the Licensee is not primarily
responsible, fire, flood, or other acts of God,vaork delays caused by waiting for utility
providers to service or monitor utility poles to iain Licensee’s FTTP Network is attached, and
unavailability of materials and/or qualified laldorperform the work necessary.

1.14. Franchise Fee: Shall have the meaning as set forth in Sectich (§2 of
the Communications Act (47 U.S.C. 8542(g)).

1.15. FTTP Network Shall have the meaning set forth in the recitdlghis
License.

1.16. Government Access ChanneAn Access Channel provided to the Town
pursuant to the terms and conditions of this Lieeasd available for use of the Issuing
Authority and/or its designee(s).

1.17. Gross Revenue:All revenue which is derived by Licensee andisr i

Affiliates from the operation of the Cable System grovide Cable Service in the Town,
including, without limitation, the following itemdees, charges and payments collected from
Subscribers for Cable Services (including, butlmoited to, basic and premium Cable Services
and pay-per-view Cable Services); installation,omection, change-in-service (upgrades,
downgrades, etc.) and similar charges; revenuesviet from rentals or sales to Subscribers of
converters, remote controls and other Subscribeipatent used to provide Cable Service over
the Cable System; fees from third parties for ldagecess programming; revenues that the
Licensee receives from home shopping channels Her use of the Cable System to sell
merchandise as prorated to include such reventbudttble to the Cable System in the Town;
advertising revenues as prorated to include suwobntee attributable to the Cable System in the
Town; and all fees imposed on the Licensee byltliense and applicable law that are passed
through and paid by Subscribers (including the hsee Fee (Section 6.1), the PEG Access
Support (Section 5.4), and the PEG Grant (Secti8hds long as the Issuing Authority provides
evidence that the PEG Grant of the other cableigeofs) in the Town is included in their
respective gross revenue. Gross Revenue shaldeckvenue of an Affiliate only to the extent
that such Affiliate revenue relates to the provisad Cable Services over the Cable System in
the Town, and not the revenues of any such Aféltat are not related thereto. In no event
shall revenue of an Affiliate be Gross Revenueht® Licensee if such revenue is otherwise
subject to Franchise Fees and paid to the Issuirigoity.

Provided, however, that Gross Revenue shall robtide:
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1.17.1. Revenues received by any Affiliate or otRerson in exchange
for supplying goods or services used by Licenseprtwvide Cable Service over the Cable
System, except to the extent that such revenuesl@areed from the operation of the Cable
System to provide Cable Service in the Town;

1.17.2. Bad debts written off by Licensee in thenmal course of its
business, provided, however, that bad debt receweshall be included in Gross Revenue
during the period collected;

1.17.3. Refunds, rebates or discounts made toc8hbss;

1.17.4. Any revenues classified as Non-Cable Sesvirevenue under
federal or State law including, without limitatiorevenue received from Telecommunications
Services; or revenue received from Information ey including, without limitation, Internet
Access Service, electronic mail service, electrdmidletin board service, or similar online
computer services;

1.17.5. Any revenue of Licensee or any other Rersbich is received
directly from the sale of merchandise through amapl€ Service distributed over the Cable
System, notwithstanding that portion of such reeewhich represents or can be attributed to a
Subscriber fee or a payment for the use of the &C8gktem for the sale of such merchandise,
which portion shall be included in Gross Revenue;

1.17.6. Revenues from the sale of Cable Servingdh@Cable System to
a reseller, when the reseller is required by laywdg (and does pay) Franchise Fees and other
cable license fees to the Town on the resale oCuigde Services. Nothing under this Section
is intended to limit the rights of the Town pursu#m Section 622(h) of the Communications
Act (47 U.S.C. § 542(h));

1.17.7. Any tax of general applicability imposegt b Town, state,
federal or any other governmental entity and remlito be collected from Subscribers by
Licensee and remitted to the taxing entity (inahgglibut not limited to, sales/use taxes and
non-cable license fees);

1.17.8. Any revenue foregone as a result of tleersee’s provision of
free or reduced cost Cable Services as requirgdigy.icense to any Person, including without
limitation, employees of Licensee and public ingigns or other institutions as required or
permitted herein and to other customers which seengt, as required or allowed by the Town;
provided, however, that such foregone revenue whicensee chooses not to receive in
exchange for trades, barters, services or othensitef value shall be included in Gross
Revenue;

1.17.9. Revenues from the sales of capital assetsales of surplus
equipment;

1.17.10. Program launch fees; and
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1.17.11. Directory or Internet advertising revenuoeluding, but not
limited to, yellow page, white page, banner adgertient and electronic publishing.

1.18. Information Services Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. §(2B).

1.19. Internet Access ServiceDial-up or broadband access service that enables
Subscribers to access the Internet.

1.20. Issuing Authority The Town Council of the Town of Franklin.

1.21. License Fee The payments to be made by the Licensee to tvenT
which shall have the meaning as set forth in Sediof the Massachusetts Cable Law.

1.22. Licensee: Verizon New England, Inc., and its lawful and mp#&ted
successors, assigns and transferees.

1.23. Massachusetts Cable LawChapter 166A of the General Laws of the
Commonwealth of Massachusetts.

1.24. Non-Cable ServiceAny service that does not constitute the provised
Cable Services, including, but not limited to, Imf@tion Services and Telecommunications
Services.

1.25. Normal Business Hours: Those hours during which most similar
businesses in the community are open to serveroesto In all cases, “normal business hours”
must include some evening hours at least one pighiveek and/or some weekend hours.

1.26. Normal Operating ConditionsThose service conditions which are within
the control of the Licensee. Those conditions Wtace not within the control of the Licensee
include, but are not limited to, natural disasteisjl disturbances, power outages, telephone
network outages, and severe or unusual weatheitmored Those conditions which are within
the control of the Licensee include, but are notited to, special promotions, pay-per-view
events, rate increases, regular peak or seasomandeperiods, and maintenance or rebuild of
the Cable SystemSee47 C.F.R. § 76.309(c)(4)(ii).

1.27. PEG Public, educational, and governmental.

1.28. PEG Access ChannelAn Access Channel that the Licensee provides to
the Town pursuant to the terms and conditions f License, and managed by the Issuing
Authority and/or its designee(s).

1.29. Person An individual, partnership, association, joirtbck company,
trust, corporation, or governmental entity.

1.30. Public Access Channel An Access Channel provided to the Town
pursuant to the terms and conditions of this Lieearsd available for the use by the residents in
the Town and managed by the Issuing Authority anitBadesignee(s).
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1.31. Public Rights-of-Way The surface and the area across, in, over, along
upon and below the surface of the public streetds, bridges, sidewalks, lanes, courts, ways,
alleys, and boulevards, including, public utilitgsements and public lands and waterways used
as Public Rights-of-Way, as the same now or mayetfter exist, which are under the
jurisdiction or control of the Town.

1.32. Service Area The geographic boundaries of the Town, as adlim
Exhibit A.

1.33. Service Date The date that the Licensee first provides C&arvice on a
commercial basis directly to multiple Subscriberdhie Town. The Licensee shall memorialize
the Service Date by notifying the Issuing Authoiitywriting of the same, and the date set forth
in such notice shall become a part of this License.

1.34. Service Interruption The loss of picture or sound on one or moreeabl
Channels.

1.35. State The Commonwealth of Massachusetts.
1.36. Subscriber A Person who lawfully receives Cable Servicéhia Town.

1.37. Telecommunications Facilitied.icensee’s existing Telecommunications
Services and Information Services facilities, imthg the FTTP Network.

1.38. Telecommunication ServicesShall be defined herein as it is defined
under Section 3 of the Communications Act, 47 U.S.C53(46).

1.39. Title Il: Title Il of the Communications Act, Common Cars.

1.40. Title VI: Title VI of the Communications Act, Cable Comnzations,.
1.41. Town The Town of Franklin.

1.42. Transfer Any transaction in which:

1.42.1. an ownership or other interest in Licengedransferred or
assigned, directly or indirectly, from one Persomg@up of Persons to another Person or group
of Persons, so that Control of Licensee is transéeror

1.42.2. the rights held by Licensee under theriseeare transferred or
assigned to another Person or group of Persons.

1.43. Video Programming: Shall be defined herein as it is defined under
Section 602(20) of the Communications Act, 47 U.8622(20).
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2. GRANT OF AUTHORITY; LIMITSAND RESERVATIONS

2.1. Grant of Authority Subject to the terms and conditions of this hgm
and the Massachusetts Cable Law, the Issuing Aityhoereby grants the Licensee the right to
operate and maintain a Cable System within the Tdanthe purpose of providing Cable
Service. Reference herein to "Public Rights-of-Watall not be construed to be a representation
or guarantee by the Town that its property righéssaufficient to permit its use for any purpose, or
that the Licensee shall gain or be permitted taase any rights to use property in the Town
greater than those already possessed by the Towsmion is inconsistent with the purposes for
which it was taken, purchased and/or dedicateds Oibense grants no authority for the Licensee
to use the Public Rights-of-Way within the Town fany other purpose unless otherwise
provided herein. However, nothing in this Licerssmll be construed to prohibit the Licensee
from offering any service over the Cable Systent thanot prohibited by federal or State law
provided that any requirements for Town author@ator permitting not inconsistent with
federal and State law are satisfied. The LicerssE@TP Network in the Public Rights-of-Way,
which the Licensee has upgraded under its Titluthority, is subject to M.G.L. c. 166, and as
such is subject to regulation by the Town constsiéth that law, including all applicable Town
bylaws and lawful regulations regarding rights-afywand public works matters, including
rights-of-way management requirements with regardptiblic safety and other legitimate
municipal concerns. Nothing in this Section 2.hllshe deemed to prohibit the right of the
Licensee to challenge the legality of such a Towlav or regulation. No privilege or power of
eminent domain is bestowed by this grant; nor shsa privilege or power bestowed by this
License.

2.2. Issuing Authority Does Not Regulate TelecommuruoatiThe parties
recognize that the Licensee’s FTTP Network is beingstructed and will be operated and
maintained as an upgrade to and/or extension @xisting Telecommunications Facilities for
the provision of Non-Cable Services. The jurisdisti of the Town over such
Telecommunications Facilities is restricted by fadleand State law, and the Town does not
assert jurisdiction over the Licensee’s FTTP Nekwor contravention of those limitations.
Therefore, the Issuing Authority’s regulatory auttyounder Title VI is not applicable to the
construction, installation, maintenance or operatibthe FTTP Network to the extent the FTTP
Network is constructed, installed, maintained apdrated for the purpose of upgrading and/or
extending Verizon’s existing Telecommunications ilR&es for the provision of Non-Cable
Services.

2.3. Term This License shall become effective on Deceniikr2006 (the
“Effective Date”). The term of this License shak ten (10) years from the Effective Date
unless this License is earlier revoked or termish@® provided herein. The Licensee shall have
the right to terminate this License within nine80) days after the end of the three (3) year
period plus thirty (30) days from the Effective Palf this License, if at the end of such period,
the Licensee has not achieved a reasonable lev@lilugcriber penetration on its Cable System.
The Licensee may consider Subscriber penetratigideutside the Town in this determination.
Notice to terminate under this Section 2.3 shallgbeen to the Town in writing, with such
termination to take effect no sooner than one hesh@nd twenty (120) days after giving such
notice. The Licensee shall also be required t@ gfiv then current Subscribers not less than
ninety (90) days notice of its intent to cease €&#rvice operations.
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2.4. Grant Not Exclusive This License and the rights granted herein ® us
and occupy the Public Rights-of-Way to provide @aBkrvices shall not be exclusive, and the
Issuing Authority reserves the right to grant otlenses for similar uses or for other uses of the
Public Rights-of-Way, or any portions thereof, tayaPerson, or to make any such use
themselves, at any time during the term of thishge. Any such rights shall not be in conflict
with the authority as granted by this License. pbies between the Licensee and other parties
regarding use of Public Rights-of-Way shall be hesthin accordance with applicable law.

2.5. License Subject to Federal and State Law/Preemptidhis License is
subject to and shall be governed by all applicgilevisions of federal and State law and
regulations as they may be amended, including butimited to the Communications Act and
the Massachusetts Cable Law. In the event thatrédr State law, rules, or regulations
preempt a provision or limit the enforceabilityafprovision of this License, the provision shall
be read to be preempted to the extent, and fotites but only to the extent and for the time,
required by law. In the event such federal or &fatv, rule or regulation is subsequently
repealed, rescinded, amended or otherwise chargduas the provision hereof that had been
preempted is no longer preempted, such provisiafl skturn to full force and effect, and shall
thereafter be binding on the parties hereto, withbe requirement of further action on the part
of the parties hereto. Notwithstanding the foragpif subsequent to the Effective Date, there is
a change in federal or State law that eliminatesatithority of the Issuing Authority to require,
grant or maintain this License, then to the experimitted under law this License shall survive
such legislation and remain in effect for the ternthis License.

2.6. No Waiver

2.6.1. The failure of the Issuing Authority on omemore occasions to
exercise a right or to require compliance or penfonce under this License, the Massachusetts
Cable Law or any other applicable law, bylaw or flawegulation shall not be deemed to
constitute a waiver of such right or a waiver oimpdiance or performance by the Issuing
Authority, nor to excuse Licensee from complyingparforming, unless such right or such
compliance or performance has been specifically@din writing by the Issuing Authority.

2.6.2. The failure of the Licensee on one or nom@asions to exercise a
right under this License or applicable law, or éguire performance under this License, shall
not be deemed to constitute a waiver of such gluf performance of this License, nor shall it
excuse the Issuing Authority from performance, sslsuch right or performance has been
specifically waived in writing by the Licensee.

2.7. Construction of Agreement

2.7.1. The provisions of this License shall be taesl to effectuate their
objectives.

2.7.2. Nothing herein shall be construed to limé scope or applicability
of Section 625 of the Communications Act, 47 U.SG45.

2.7.3. Should any change to local bylaws, rulesegulations cause the
Licensee’s provision of Cable Services in the Tdwibve commercially impracticable, then the
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parties shall modify this License to the mutualsfaction of both parties to ameliorate such
commercial impracticability. If the parties canmmeach agreement on the above-referenced
modification to this License, then, at the Licenseption the parties shall submit the matter to
binding arbitration.

2.8. PolicePowers Nothing in this License shall be construed tohoit the
reasonable, necessary and lawful exercise of the@nBopolice powers. However, if the
reasonable, necessary and lawful exercise of tiven'Bopolice powers causes the Licensee’s
provision of Cable Services in the Town to be comuiadly impracticable, then the parties shall
modify this License to the mutual satisfaction afttb parties to ameliorate such commercial
impracticability. If the parties cannot reach @nent on the above-referenced modification to
this License, then, at the Licensee’s option, thetigs shall submit the matter to binding
arbitration.

3. PROVISION OF CABLE SERVICE

3.1. Service Area

3.1.1. Service Area Licensee shall offer Cable Service to a sigaific
number of residents in the Service Area within t@g|12) months of the Effective Date, and
shall offer Cable Service to all occupied resicandiwelling units of the Service Area within
five (5) years of the Effective Date of this Licengxcept: (A) for periods of Force Majeure;
(B) for periods of delay caused by the Town; (G)geriods of delay resulting from Licensee’s
inability to obtain authority to access rights-ofy in the Town; (D) in areas where
developments or buildings are subject to claimedusive arrangements with other providers;
and (E) in developments or buildings that Licensaenot obtain permission to access under
reasonable terms and conditions after good faithotigtion, as reasonably determined by
Licensee; (F) in buildings where Licensee is unableprovide Cable Service for technical
reasons or which require non-standard facilitiescivrare not available on a commercially
reasonable basis; and (G) in areas where the axtupsidential household density does not
meet the density requirement set forth in Sectidn23 The “Service Date” notice that the
Licensee provides to the Issuing Authority pursumtSection 1.33 above shall include a
description of the areas of the Town to be sergeaof#he Service Date.

3.1.2. Density Requirement Licensee shall make Cable Services
available to residential dwelling units in all asesf the Service Area where the average density
iIs equal to or greater than twenty-four (24) ocedpresidential dwelling units per mile as
measured in strand footage from the nearest teghyniteasible point on the active FTTP
Network trunk or feeder line. Should, through nesnstruction, an area within the Service
Area meet the density requirement after the timeedtfor providing Cable Service as set forth
in Section 3.1.1, Licensee shall provide Cable iSerto such area within six (6) months of
receiving notice from the Issuing Authority thaéttlensity requirement have been met.

3.2.  Availability of Cable Service Licensee shall make Cable Service
available to all residential dwelling units withihe Town in conformance with Section 3.1 and
Licensee shall not discriminate between or amongiadividuals in the availability of Cable
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Service. In the areas in which Licensee providasl€Service, the Licensee shall be required to
connect, at Licensee’s expense other than a stamustallation charge, all residential dwelling
units that are within two hundred (200) feet ohkor feeder lines not otherwise already served
by Licensee’s FTTP Network. Where a residentiahngxtion exceeds such lengths, the
Licensee shall be allowed to recover from such &ilbsr the actual cost of connection
attributable to the distance in excess of the lengbove.

3.3. Availability of Cable Service To Businesse$he Licensee, may make
Cable Service available to businesses. The Licens®e recover the actual cost incurred to
connect any business to the Cable System for thesmon of Cable Service.

3.4. Cable Service to Public Buildings Subject to Section 3.1, Licensee shall
provide a cable drop, an outlet and monthly BagitviSe at no cost to public buildings in the
Town. Without limiting the foregoing, Licensee Bhaomply with Section 5(e) of the
Massachusetts Cable Law. The current list of putlildings is set fortExhibit B.

4. SYSTEM FACILITIES

4.1. System Characteristicd-icensee’s Cable System shall meet or exceed the
following requirements and/or have at least thevfwing characteristics:

4.1.1. The Cable System shall be designed withndial analog and
digital passband of 50-860 MHz.

4.1.2. The Cable System shall be designed to lzetare two-way plant
for subscriber interaction, if any, required foe telection or use of Cable Service.

4.1.3. The Cable System shall comply with appleabCC technical
standards, as such standards may be amended fentatitime.

4.1.4. The Cable System shall conform in all mateespects to the
following standards to the extent applicable: Oeatigmal Safety and Health Administration
regulations, the Massachusetts Electrical Code, Nhgonal Electrical Code, the National
Electrical Safety Code, the Massachusetts StatieliBgiCode, and the rules and regulations of
the Cable Division and the FCC.

4.2. Interconnection With Other Cable Systems:

4.2.1 The Licensee shall design its Cable System so ithatay be
interconnected with other cable systems in the Towrtierconnection of systems may be made
by direct cable connection, microwave link, sate]lor other appropriate methods.

4.2.2 The Licensee shall in good faith cooperatéh vthe Issuing
Authority in implementing interconnection of the lfla Service with communications systems
beyond the boundaries of the Town; provided thatdbst of any such interconnection shall be
borne by the Issuing Authority and/or the partyké®g such interconnection.
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4.3. Emergency Alert SystemLicensee shall comply with the Emergency
Alert System (“EAS”) requirements of the FCC and Btate in order that emergency messages
may be distributed over the Cable System.

4.4. Parental Control Capability The Licensee shall comply with all
applicable requirements of federal law(s) governigbscribers' capability to control the
reception of any channels being received on tedwvision sets.

5. PEG SERVICES AND SUPPORT

5.1. PEG Access ChannelsThe Licensee shall, in order to ensure universal
availability of PEG programming, make availablehe Issuing Authority and/or its designee(s)
capacity on its Basic Service tier for three (3)a@hels for Public Access, Educational Access
and Government Access (collectively, “PEG Accesariels”). The Licensee shall make
reasonable efforts to assign the PEG Access Clawit@in the first forty-seven (47) channels
of its channel line-up, provided that consistenthwhe foregoing, the Licensee shall have the
right to change any such PEG Access Channel assigismn its discretion.

5.1.2 The Issuing Authority hereby authorizes theehsee to transmit PEG
Access programming within the Town’s jurisdictionladundaries and outside the Town’s
jurisdictional boundaries to other areas that amwesl out of the same central offices as those
that serve the Town. If a PEG Access Channel deml/under this Article is not being utilized
by the Town or its designee for a period of 120sgdlye Licensee may utilize such PEG Access
Channel, in its sole discretion, until such timetes Town elects to utilize the PEG Channel for
its intended purpose. In the event that the Toeterthines to again use such PEG capacity, the
Town shall provide Licensee with 120 days’ prioitten notice.

5.2. PEG Interconnection and Cablecasting

5.2.1. The Licensee shall ensure carriage of @l BEG Access
Channels and PEG programming over the Cable Systemequired by the terms of this
License. At such time as the Town and/or its destghas completed the buildout and any
necessary make-ready work at a new access studither Town-owned facility (such as a
Town owned I-Net) in the Town (the “Source Locatiprhe Issuing Authority shall notify the
Licensee in writing of the completion and availapibf said Source Location. The Licensee
shall then interconnect its Cable System to the@olocation and take reasonable steps to do
so within one-hundred twenty (120) days of suchttemi notification. The Licensee shall
provide, install, maintain, repair and replaceeglipment necessary to receive and transmit
such PEG programming from the Source Location tes8uibers, including any amplification,
optical conversion, receiving, cable system headenocessing, switching, and transmitting
equipment needed. To the extent it is within theuing Authority’s authority, the Issuing
Authority shall cooperate with the Licensee witlsgect to such interconnection including,
without limitation, providing the Licensee with §iafent access to such location. 5.2.2 The
Licensee shall monitor the PEG Access Channeltet@idmical quality and shall ensure that they
are maintained at standards the same or betterttiose which apply to the Cable System's
commercial channels, provided, however, that tloehsee is not responsible for the production
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quality of PEG Access programming productions, floorany deficiencies in the source signal
it receives from any party over which the Licenkae no control.

5.3. PEG Grant Licensee shall provide a grant to the IssuinghAtity or its
designee(s) to be used for PEG equipment andtfasjlian institutional network/video transport
facility, or related technological purposes. THeE3PGrant provided by Licensee hereunder shall
be Three Hundred Fifteen Thousand Dollars ($315,p@9able as follows: a payment of One
Hundred Fifteen Thousand Dollars ($115,000) withimety (90) days of the Effective Date, a
payment of One Hundred Thousand Dollars ($100,@00Yhe third (%) anniversary of the
Effective Date and a payment of One Hundred Thaliddollars ($100,000) on the fifth {5
anniversary of the Effective Date. The PEG Grdmatllsnot be counted against either the PEG
Access Support payment required by Section 5.4ngrFranchise Fee/License Fee required by
Section 6.1. The Issuing Authority and/or its desie(s) shall own all facilities and equipment
purchased with the PEG Grant. The Licensee sleale mo obligation to maintain, repair,
replace or insure any equipment or facilities pasdgd with the PEG Grant.

5.4. PEG Access Support

5.4.1. The Licensee shall provide annual fundimg the Issuing
Authority and/or its designee(s) for PEG Accessraiieg support or other PEG Access costs
and expenses in the amount of five percent (5%eLicensee's annual Gross Revenue (“PEG
Access Support”), subject to the limitation in $®mtt6.2. The PEG Access payments made
directly to the Issuing Authority shall be placedthe Issuing Authority in a restricted account
for cable related purposes in the nature of a gracdunt and not into the general fund, which
account will be under the control of the Issuing#auity.

5.4.2. The PEG Access Support payments (Sectibt)5shall be made
no later than forty-five (45) days following thedenf each calendar quarter. The final PEG
Access Support payment shall be made no later tbewg-five (45) days following the
expiration of the License term. Each payment maalsuant to this Section 5.4.2 shall be
accompanied by a statement certified by a duly aigld representative of the Licensee
documenting, in reasonable detail, the Gross Reveasulefined in Section 1.17, and shall also
include the number of Subscribers..

5.5. PEG Operational Rules The Issuing Authority or its designee shall
require all local producers and users of any ofRE& facilities or Channels to agree in writing
to authorize the Licensee to transmit programmiagsistent with this License. The Issuing
Authority or its designee shall establish rules segllations for use of PEG facilities consistent
with, and as required by, Section 611 of the Conmipations Act (47 U.S.C. 8 531).

5.6. Recovery of CostsTo the extent permitted by federal law, the bisme
shall be allowed to recover the costs of the PEG@GnGrSection 5.3), costs of PEG
interconnection (Section 5.2), the PEG Access Suppmyments (Section 5.4), and any other
costs arising from the provision of PEG serviced matated payments, required by this License,
from Subscribers and to accurately reflect suchiscas a separately billed line item on each
Subscriber’s bill.
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5.7. Late Payments In the event that the PEG Grant (Section 5t%), REG
Access Support (Section 5.4) or the License Feeti(®e6.1) is not paid on or before the due
date set forth in this License for such paymergntimterest shall accrue from the due date until
the date paid at the rate equal to the Prime Ratpublished in thé/all Street Journal

5.8. Listing of PEG Access Channels On Licensee’s Hautr Program
Guide If the Licensee lists PEG Access programmingtsrelectronic program guide in any
other city or town in the State (other than onsa ¢ trial basis), then it shall, upon requeghef
Issuing Authority, discuss in good faith with thesdiing Authority the suitability of listing the
Town’s PEG Access programming on the Licensee'®mric program guide.

5.9. PEG Access Video-On-Demandf the Licensee provides any other city
or town in the State with PEG Access “video-on-dedigVOD) (other than on a test or trial
basis), it shall, upon request of the Issuing Atthipdiscuss in good faith with the Issuing
Authority the provision of PEG Access VOD in thewg provided that, as a result of said
discussions, the Licensee shall be under no olmig#d provide PEG Access VOD in the Town.

5.10. Censorship Subject to Section 611(e) of the Communicatiées (47
U.S.C. 8531(e)), the Licensee shall comply withl@pple federal laws restricting censorship or
control of the content of PEG Access programmingrdlie Cable System.

5.11. Non-Commercial Programming The Issuing Authority and its
designee(s) shall not use the PEG Access Chanwelprdvide for-profit commercial
programming. Nothing in this Section 5.11 shaditpbit the Issuing Authority or its designee(s)
from having memberships, sponsorships, underwritiolg acknowledgements (such as
underwriting and acknowledgements accepted by PB3he extent not otherwise prohibited by
applicable law and regulation.

6. FRANCHISE AND LICENSE FEES

6.1. License FeePursuant to Massachusetts Cable Law, (M.G.L.66A1
Section 9), the Licensee shall pay to the Towrgughout the term of this License, a license fee
equal to fifty cents ($.50) per Subscriber per ygae “License Fee”), or such other amount as
may in the future be designated by applicable $sate

6.2. Maximum Franchise Fee ObligationThe Licensee shall not be liable for
a total Franchise Fee, pursuant to this Licenseappticable law in excess of five percent (5%)
of its annual Gross Revenues; provided that saal fiercent (5%) shall include (i) the License
Fee payable to the Town (Section 6.1), (ii) theeb®e Fee payable to the State pursuant to
Section 9 of the Massachusetts Cable Law, andtlig)PEG Access Support funding (Section
5.4), but it shall not include: (A) the PEG GraBe(tion 5.3), (B) PEG interconnection costs
(Section 5.2), (C) any payments, expenses, ornispiment of the performance bond pursuant to
Article 10 below; and (D) any other exclusions lte term “Franchise Fee” pursuant to Sections
622(g)(2) of the Communications Act.
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6.3. Payment Information: In determining the License Fee, the number of
Subscribers shall be measured as of December 8fegireceding calendar year. The License
Fee shall be paid no later than March 15 of eaeln gering the term of this License.

6.4. Limitation on Actions The parties agree that the period of limitation
recovery of any payment obligation under this Lexshall be three (3) years from the date on
which payment by Licensee is due.

6.5. Method of Payment The PEG Grant, the PEG Access Support and the
License Fee shall be made payable to the Town eowdded to the Issuing Authority, unless the
Licensee is otherwise notified in writing by theugng Authority.

6.6. Other Payment Obligations and Exclusions

6.6.1. Unless otherwise required by applicable, |[#ve License Fee
payments shall be in addition to and shall not ttute an offset or credit against any and all
taxes or other fees or charges of general appligatihich Licensee or any Affiliate shall be
required to pay to the Town, or to any State oefatlagency or authority, as required herein or
by law; the payment of said taxes, fees or chaspe#i not constitute a credit or offset against
the License Fee payments all of which shall be re¢pand distinct obligations of the Licensee
and each Affiliate.

6.6.2. In accordance with Section 622(h) of thenBwnications Act (47

U.S.C. 8542(h), nothing in the Communications Actlos License shall be construed to limit
any authority of the Issuing Authority to imposéaa, fee or other assessment of any kind on
any Person (other than the Licensee) with resme@able Service or other communications
service provided by such Person over the CableeBygor which charges are assessed to
Subscribers but not received by the Licensee. aRgrtwelve (12) month period, the fees paid
by any such Person with respect to any such Cadxeic® or other communications service
shall not exceed five percent (5%) of such Persgréss revenues derived in such period from
the provision of such service over the Cable System

6.7. Affiliates Use of SystemUse of the Cable System and the provision of
Cable Services within the Town by Affiliates shiadl in compliance with applicable federal and
State laws and regulations.

6.8. Recomputation and Audit

6.8.1. Tender or acceptance of any payment mackeigot to Articles 5
or 6 shall not be construed as an accord that theuat paid is correct, nor shall such
acceptance of payment be construed as a releamsyaflaim that the Issuing Authority may
have for additional sums.

6.8.2 If the Issuing Authority has reason to hadi¢hat any payments
made pursuant to Articles 5 or 6 are incorreanaly conduct an audit no more than once during
any three (3) year period in accordance with Saddid above. The Issuing Authority shall not
conduct a “success-based” audit. If, after suatitaand recomputation, an additional fee is
owed to the Town, such fee, including interest pang to Section 5.7 above, shall be paid within
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thirty (30) business days after such audit and mgegation; provided, however, the Licensee
shall be provided a reasonable opportunity to meuiee results of any audit and to dispute any
audit results which indicate an underpayment toTihen.

7. CUSTOMER SERVICE

Customer Service Requirements are set fortximbit C, which shall be binding
unless amended by written consent of the partidsensee shall comply with the billing and
termination of service provisions set forth in ZDVIR 10.00, as amended, which shall supersede
any conflicting provisions set forth Exhibit C.

8. REPORTS AND RECORDSAND PERFORMANCE EVALUATIONS

8.1. Open Books and Record&Jpon reasonable written notice to the Licensee
and with no less than thirty (30) business daygtevrinotice to the Licensee, the Issuing
Authority or its designated authorized represewtdit) shall have the right to inspect Licensee’s
books and records including all documents in whatderm maintained, including electronic
media, pertaining to the Cable System or the Lieeissprovision of Cable Service in the Town
at any time during Normal Business Hours and onoadisruptive basis as are reasonably
necessary to ensure compliance with the termsisfliisense. Such notice shall specifically
reference the purpose of the review, so that Lieensay organize the necessary books and
records for appropriate access by the Issuing Aiijho Licensee shall not be required to
maintain any books and records for License compéapurposes longer than four (4) years,
except if required by applicable law or regulatioi.any books, records, Service Area maps,
plans, or other requested documents are too votuminnot available locally, or for security
reasons cannot be copied and moved, then the ldeemsy request that the inspection take
place at the Licensee’s designated offices withen $tate (or other location mutually agreed to
by the Issuing Authority and the Licensee), prodidleat (i) the Licensee must make necessary
arrangements for copying documents selected by dlaen after its review; and (ii) the Licensee
must pay all travel and additional copying expensesirred by the Town (above those that
would have been incurred had the documents beafuped in the Town) in inspecting those
documents or having those documents inspected laegignee.

8.2. Proprietary Books and Record# Licensee believes that the requested
information is confidential and proprietary, the cénsee must provide the following
documentation to the Town: (i) specific identificex of the information; (ii) statement attesting
to the reason(s) Licensee believes the informasoconfidential; and (iii)) statement that the
documents are available at the Licensee’s desigrafteees within the State for inspection by
the Town. The Town shall take reasonable stepsai@qt the proprietary and confidential nature
of any books, records, Service Area maps, planstieer Town-requested documents that are
provided to the extent they are designated as bycthe Licensee in accordance herewith,
including, without limitation, cooperating with theécensee’s exercise of its rights to protect its
confidential information from public disclosure.

8.3. Privacy. The Licensee shall take all reasonable stepsirezjto ensure
that it is able to provide the Town with all infoation that must be provided or may be
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requested under this License or applicable lawudiog the issuance of appropriate Subscriber
privacy notices. The Licensee shall be respondinleredacting any data that applicable law

prevents it from providing to the Town. Nothing tims Article 8 shall be read to require a

Licensee to violate federal or State law protecBuogpscriber privacy.

8.4. Copying of Books and Recordshe Town shall have the right to copy any
such books and records, at the Town’s expensepexuedhe extent that the Town'’s review as
the Issuing Authority is prohibited pursuant to kgable law.

8.5. Complete and Accurate Recordehe Licensee shall keep complete and
accurate books of account and records of its basia@d operations under and in connection
with the License. Unless otherwise provided irsthicense or by applicable law, all such
materials and information shall be maintained fqreaiod of four (4) years. Said records shall
include, but not be limited to the following:

8.5.1 Records of all written complaints forexipd of four (4) years after
receipt by Licensee. The term “complaint” as useckin refers to complaints about any aspect
of the Cable System or Licensee’s cable operatimd ding, without limitation, complaints
about employee courtesy. Complaints recorded naitl be limited to complaints requiring an
employee service call;

8.5.2 Records of outages for a period of foury@ars after occurrence,
indicating date, duration, area, and the numbeBubscribers affected, type of outage, and
cause;

8.5.3 Records of service calls for repair aralmtenance for a period of
four (4) years after resolution by Licensee, intigathe date and time service was required, the
date of acknowledgment and date and time serviceseheduled (if it was scheduled), and the
date and time service was provided, and (if difieredhe date and time the problem was
resolved,;

8.5.4 Records of installation/reconnection amduests for service
extension for a period of four (4) years after tbguest was fulfilled by Licensee, indicating the
date of request, date of acknowledgment, and tteeatal time service was extended; and

8.5.5 A map showing the area of coverage fergtovisioning of Cable
Services and estimated timetable to commence thieefyprovision of Cable Service.

8.6. Additional Reports The Licensee shall, upon written request by the
Issuing Authority, provide the Issuing Authoritytivia copy of any documents or forms filed by
the Licensee with the FCC and/or the DTE that netgrpertain to the Licensee’s Cable
System in the Town.

8.7. Proof of Performance Tests Upon written request of the Issuing
Authority, the Licensee shall provide copies offpgnance tests required by applicable law.

8.8. Performance EvaluationsThe Licensee, if requested in writing by the
Issuing Authority, shall attend a performance eatiin hearing no more than once per year.
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Nothing in this Section 8.8 shall limit any rightsat the Issuing Authority may have to conduct
additional hearings and/or compel the Licenseetendance at such hearing. The Issuing
Authority shall provide Licensee with the resulfdte performance evaluation in writing within
thirty (30) days after the conclusion of such hagri

9. INSURANCE AND INDEMNIFICATION

9.1. Insurance

9.1.1. Licensee shall maintain in full force anfeef, at its own cost
and expense (including all deductibles), duringtédren of this License, the following insurance
coverage:

9.1.1.1. Commercial General Liability Insuranoehe amount of
one million dollars ($1,000,000) combined singkaitifor property damage, bodily injury and
death. Such commercial general liability insuramoast include coverage for all of the
following: comprehensive form, premises-operationsxplosion and collapse hazard,
underground hazard, products/completed operatiazart, contractual insurance, broad form
property damage, and personal injury.

9.1.1.2. Automobile Liability Insurance for ownedon-owned,
hired and/or rented motor vehicles in the amounbra million dollars ($1,000,000) combined
single limit for bodily injury and property damageverage.

9.1.1.3. Workers’ Compensation Insurance meeting ledal
requirements of the State.

9.1.1.4. Employers’ Liability Insurance in thel@ling amounts:
(A) Bodily Injury by Accident: $100,000; and (B)oBily Injury by Disease: $100,000
employee limit; $500,000 policy limit.

9.1.1.5. Excess liability or umbrella coverageearavwg in umbrella
form all other insurance required by this Article & not less than five million dollars
($5,000,000).

9.1.2. The Town shall be designated as additiorsalred under each of
the insurance policies required in this Section 8xcept Worker's Compensation and
Employer’s Liability.

9.1.3. Licensee shall not cancel any required arsee policy without
submitting documentation to the Issuing Authorisgrifying that the Licensee has obtained
alternative insurance in conformance with this hge

9.1.4. Each of the required insurance policies|shal with sureties
qualified to do business in the State, with a B+better rating for financial condition and
financial performance by Best's Key Rating Guidegderty/Casualty Edition or its successor.
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9.1.5. Licensee shall deliver to the Issuing Autly Certificates of
Insurance showing evidence of the required coverage

9.1.6. All insurance shall be primary with redpéc any insurance
maintained by the Town and shall not call on the/i's insurance for contributions.

9.1.7. The Licensee shall require that every oings contractors and
their subcontractors are covered by the Licensesrance as required herein or, in the
alternative, carry in full force and effect, themsinsurance in the same minimum amounts and
meeting the same minimum requirements as requigesirh

9.1.8. Neither this Section 9.1, nor the provisioh insurance or
insurance proceeds pursuant to this Section 9dll kit the liability of the Licensee or its
obligation to indemnify the Town pursuant to thisdnse.

9.1.9. All insurance policies shall have a thi(80) day notice of
cancellation.

9.2. Indemnification

9.2.1. The Licensee shall, at its sole cost ancrsg, indemnify, hold
harmless and defend the Town, its officials, officeouncils, boards, committees, employees
and agents, (hereinafter referred to as the “Tolwn’purposes of this Section 9.2) against any
and all claims, suits, causes of action, proceexliagd judgments, whether for damages or
otherwise, arising out of or alleged to arise otitoo from the installation, operation, or
maintenance of the Cable System. Notwithstandirgdregoing, Licensee shall not indemnify
the Town for any portion of damages, liability daims resulting from the willful misconduct
or negligence of the Town, its officers, agentsplayees, or for any activity or function
conducted by any Person other than Licensee, fitceod, agents or employees, in connection
with PEG Access or the Emergency Alert System.

9.2.2. The Town shall provide the Licensee withelynwritten notice
of a claim or action for which it seeks indemnifioa under this Section 9.2; provided that in
any event the Town shall provide the Licensee witbh written notice within a period of time
that allows the Licensee to take action to avoittyeof a default judgment and does not
prejudice the Licensee’s ability to defend therolair action.

9.2.3. With respect to Licensee’s indemnity obligas set forth in this

Article 9, Licensee shall, at its own expense, me\whe defense of any claims, suits, causes of
action, or proceedings brought against the Towrsddgcting counsel of Licensee’s choice to
defend the claim, subject to applicable profesdietiacs laws and standards and the consent of
the Town, which shall not unreasonably be withhelelayed or conditioned. The Licensee
shall, subject to the consent of the Issuing Authars described herein, have the right to
defend, settle or compromise any claim or actiosiray hereunder, so long as the settlement
includes a full release of the Town with respecttiie claim giving rise to Licensee’s
indemnification obligation. In the event that thewn does not consent to the terms of any
such settlement or compromise, the Licensee slallsettle the claim or action but its
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obligation to indemnify the Town shall in no evexiceed the amount of the otherwise agreed
upon settlement.

9.2.4. In the event that Licensee fails, afteriggopursuant to Section
9.2.3, to undertake the Town’s defense of any danmcompassed within this Section 9.2, then
the Town may provide a second written notice toltioensee. In the event that the Licensee
fails to undertake the Town’s defense within a oeable time after receipt of said second
notice, then Licensee’s indemnification obligatiander this Section 9.2 shall include the
Town'’s costs of defending such claim, suit, causaabion or proceeding, including, but not
limited to, reasonable attorneys’ fees.

9.2.5. Neither the provisions of this Section 9yr any damages
recovered by the Town shall be construed to lirhi fiability of the Licensee or its
subcontractors for damages under this License oeximuse the faithful performance of
obligations required by this License, except to eékéent that any monetary damages suffered
by the Town have been satisfied by a financial vecp under this section or other provisions
of this License.

10 PERFORMANCE BOND

10.1. Prior to the Service Date, Licensee shall proviehe Town, and shall
maintain throughout the remainder of the term o thicense, a performance bond in the Town’s
favor in the amount of Thirty Thousand Dollars (&8D) securing the performance of
Licensee’s obligations under this License. The fomay not attempt to collect under this bond
unless thirty (30) days have passed since the Tawvided the Licensee with written notice of
its intent to collect under this bond. If withinighthirty (30) day time frame, Licensee gives
written notice it disputes entitlement to paymedndsn Licensee for which it has refused to make
payment, the parties shall promptly meet to attetmpesolve the dispute in good faith amongst
themselves.

10.2. The performance bond shall be in the same formttashed hereto as
Exhibit D, however, notwithstanding any provision Exhibit D, nothing shall permit the
amount of the bond or any replacement bond to & tlean the minimum amount required by
Section 10.1 above. The Licensee shall not petmiperformance bond to expire or approach
less than thirty (30) days prior to expiration witih securing and delivering to the Town a
substitute, renewal or replacement bond in confaeavith applicable law. The Licensee shall
not materially change the terms of said bond withtbe prior written consent of the Issuing
Authority.

10.3. There shall be recoverable by the Town from theqgpal and surety, any
and all amounts due to the Town and any and allag@s) losses, costs, and expenses incurred
by the Town resulting from the failure of the Lisexe to comply with the material provisions of
this License, to comply with all orders, permitdadirectives of any Town agency or body
having jurisdiction over its acts or defaults, @ydees or penalties due to the Town, or to pay
any claims, taxes or liens due to the Town. Soekds, costs and expenses shall include, but not
be limited to, reasonable attorney’s fees and atlseociated expenses, provided that the total of
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such losses, costs and expenses recovered frobotiieshall not exceed the amount of Thirty
Thousand Dollars ($30,000).

11. TRANSFER OF LICENSE

11.1. Town Approval Requiredsubject to Section 617 of the Communications
Act (47 U.S.C. 8537) and Sections 11.2 and 11.8vhelicensee shall not Transfer this License,
voluntarily or involuntarily, directly or indiregt] to any other Person, without the prior written
consent of the Issuing Authority, which consentlsiat be arbitrarily or unreasonably withheld
or delayed. Such consent shall be given only uposritten application therefore on forms
prescribed by the Cable Division and/or the FCC.

11.2. No Consent Required For Transfers Securing IndetetsesiThe Licensee

shall not be required to file an application orasbtthe consent or approval of the Town for a
Transfer in trust, by mortgage, by other hypothecatby assignment of any rights, title, or
interest of the Licensee in this License, the Lssenor Cable System in order to secure
indebtedness. However, the Licensee shall ndigyTiown within thirty (30) business days if at
any time there is a mortgage or security intereshtgd on substantially all of the assets of the
Cable System. The submission of the Licensee’stadidinancial statements prepared for the
Licensee’s bondholders shall constitute such notice

11.3. No Consent Required For Any Affiliate Transfetinless required by
applicable federal or State law, the Licensee si@llbe required to file an application or obtain
the consent or approval of the Town for: any Transif an ownership or other interest in
Licensee, the Cable System, or the Cable Systeatsasthe parent of Licensee or to another
Affiliate of Licensee; any Transfer of an inter@sthe License or the rights held by the Licensee
under this License to the parent of Licensee @mimther Affiliate of Licensee; any action which
is the result of a merger of the parent of License@ny action which is the result of a merger of
another Affiliate of the Licensee. However, thednsee shall notify the Town within thirty (30)
business days if at any time a Transfer coverethisySection 11.3 occurs. The transferee of any
Transfer covered by this Section 11.3 shall bellggaalified to hold, and shall be bound by the
terms and conditions of, this License.

11.4. Transfer Procedures Subject to applicable law, the Licensee shall
submit to the Issuing Authority an original and @pyg of the application and FCC Form 394
requesting any such Transfer consent. PursuaB07oCMR 4.03, the consent of the Issuing
Authority shall be given only after a public heaito consider the written application for
Transfer. The Issuing Authority shall have 120 dagsn the filing of a completed FCC Form
394 to take final action on it. After 120 dayse #pplication shall be deemed approved, unless
said 120 day period is extended pursuant to agpédaw.

11.5. Non-Waiver The consent or approval of the Issuing Authotiyany
Transfer shall not constitute a waiver or releasany rights of the Town under this License,
whether arising before or after the date of sa@mh$fer.
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12  RENEWAL OF LICENSE

The Town and Licensee agree that any proceedinggsriaken by the Town that relate to
the renewal of this License shall be governed iy @mply with the provisions of Section 626
of the Communications Act (47 U.S.C. § 546), areldpplicable provision of the Massachusetts
Cable Law.

13. ENFORCEMENT AND TERMINATION OF LICENSE

13.1. Notice of Violation If at any time the Issuing Authority believesath
Licensee has not complied with the terms of thizehse, the Issuing Authority shall informally
discuss the matter with Licensee. If these disonssdo not lead to resolution of the problem in
a reasonable time, the Issuing Authority shall thetify Licensee in writing of the exact nature
of the alleged noncompliance (for purposes of Antgcle, the “Noncompliance Notice”).

13.2. Licensee’s Right to Cure or Respontlhe Licensee shall have thirty (30)
days from receipt of the Noncompliance Notice i)p:réspond to the Issuing Authority, if
Licensee contests (in whole or in part) the assertof noncompliance; (i) cure such
noncompliance; or (iii)) in the event that, by itature, such noncompliance cannot be cured
within such thirty (30) day period, initiate reaabite steps to remedy such noncompliance as
soon as reasonably possible and notify the Issiutbority of the steps being taken and the date
by which they are projected to be completed, allvbich shall be to the reasonable satisfaction
of the Issuing Authority. If the Licensee believesias cured the subject non-compliance, it
shall provide written notice of such to the Issuiagthority. The Town shall provide the
Licensee with a written response as to whethen suce has been effected.

13.3. Public Hearing In the event that the Licensee fails to respamdhe
Noncompliance Notice pursuant to the proceduresired by this Article, or in the event that
the alleged noncompliance is not remedied withiriytl{30) days or the date projected pursuant
to Section 13.2(iii) above, and if the Town seeksontinue its investigation into the alleged
noncompliance, then the Issuing Authority shall esktiie a public hearing. The Issuing
Authority shall provide the Licensee with the fellmg minimum written notice of such public
hearing, which will specify the time, place and gmse of such public hearing, and provide
Licensee the opportunity to be heard: (i) for arlreg for which the Issuing Authority states in
the written notice that that revocation of the lnse shall not be a possible consequence — thirty
(30) days written notice, and (ii) for a hearing wehich the Issuing Authority does not state in
the written notice that that revocation of the lnse shall not be a possible consequence — forty-
five (45) days written notice.

13.4. Enforcement Subject to applicable federal and State lawheevent the
Issuing Authority, after the public hearing settfiom Section 13.3, determines that Licensee is
in default of any provision of this License, theugg Authority may:

13.4.1. Seek specific performance of any proviswhich reasonably
lends itself to such remedy, as an alternativeatoabes;
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13.4.2. Commence an action at law for monetaryadge® or seek other
equitable relief;

13.4.3. Assess liquidated damages in accordanitetiwe schedule set
forth in Section 13.6 below;

13.4.4. In the case of a substantial noncompiant a material
provision of this License, revoke this License @a@dance with Section 13.5; and/or

13.4.5. Invoke any other lawful remedy availabléh® Town.
13.5. Revocation Hearing

13.5.1 At the designated public hearing in whietocation is a possible
consequence, the Licensee shall be provided afguortunity for full participation, including
the rights to be represented by legal counselntmduce relevant evidence, to require the
production of evidence, to compel the relevantiesty of the officials, agents, employees or
consultants of the Issuing Authority, to compel tastimony of other persons as permitted by
law, and to question and/or cross examine withes8esomplete verbatim record and transcript
shall be made by the Issuing Authority of such imgawith the cost shared by the parties.

13.5.2 Following the public hearing where revamatis a possible
consequence, the Licensee shall be provided upitty (30) days to submit its proposed
findings and conclusions to the Issuing Authoritywriting and thereafter the Issuing Authority
shall determine (i) whether an event of default tesurred under this License; (ii) whether such
event of default is excusable; and (iii) whethechsevent of default has been cured by the
Licensee. The Issuing Authority shall also deteemivhether it will revoke this License based
on the information presented, or, in the reasondideretion of the Issuing Authority, grant
additional time to the Licensee to effect any cufahe Issuing Authority determines that it will
revoke this License, the Issuing Authority shalbmptly provide Licensee with a written
determination setting forth the Issuing Authorityé&asoning for such revocation. In accordance
with applicable law, Licensee may appeal such emiletermination of the Issuing Authority to
the Cable Division or to an appropriate court, ahstall have the power to review the decision
of the Issuing Authorityde novoif permitted by applicable law. Licensee shalldgitled to
such relief as the Cable Division or court findpm@priate. Such appeal must be taken within
sixty (60) days of Licensee’s receipt of the wnttdetermination of the Issuing Authority.

13.5.3 The Issuing Authority may, at its sole teion, take any lawful
action that it deems appropriate to enforce thaingsAuthority’s rights under this License in
lieu of revocation of this License.

13.6. Ligquidated Damages The parties agree and acknowledge that the
Licensee’s failure to comply with certain provissoaf this License will result in injury to the
Issuing Authority, the extent of which will be ddtilt to estimate. As such, the parties agree to
the liquidated damages provided for in this Secti@b, if imposed by the Issuing Authority
pursuant to the terms of this License, are fair smasonable compensation for such damage.
Any such liquidated damages shall be assessedthe dfte that the Licensee received written
notice of the provision(s) with which the Issuingithority believes the Licensee has failed to
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comply, provided that the Issuing Authority has maddetermination of default in accordance
with the procedures set forth in Sections 13.1ufgho13.4. Such liquidated damages shall not
be a limitation upon any other remedy available ennthe provisions of this License or
applicable law; provided, however, that in the évée Issuing Authority collects liquidated
damages for a specific breach for a specific peabtime, pursuant to this Section 13.6, the
collection of such liquidated damages shall be askto be the exclusive remedy for said
specific breach for such specific period of timéyon

On an annual basis, the Licensee shall not béelifb liquidated damages that exceed
ten thousand dollars ($10,000). All violationsfaitures for the same factual events affecting
multiple Subscribers shall be assessed as a sifggétion, and a violation or a failure may only
be assessed under one of the below referencedoateg

The liquidated damages shall be assessed imlibeiing manner:

13.6.1. For failure to offer Cable Service in@ckance with Sections 3.1
and 3.2, four hundred dollars ($400) per day faheday that such failure continues;

13.6.2. For failure to comply with the custons®rvice standards in
accordance with Article 7, two hundred dollars @2@er day for each day that such failure
continues;

13.6.3. For failure to submit the reports or rdedn accordance with
Article 8, fifty dollars ($50) per day for each dtnat such failure continues.

14. MISCELLANEOUSPROVISIONS

14.1. Actions of Parties In any action by the Town or Licensee that is
mandated or permitted under the terms hereof, padly shall act in a reasonable, expeditious,
and timely manner.

14.2. Binding AcceptanceThis License shall bind and benefit the parties:to
and their respective heirs, beneficiaries, adnraists, executors, receivers, trustees, successors
and assigns, and the promises and obligationsrhginail survive the expiration date hereof.

14.3. Captions and HeadingsThe captions and headings to sections throughout
this License are intended solely to facilitate regdand reference to the sections and provisions
of the License. Such captions and headings shalaffiect the meaning or interpretation of the
License.

14.4. Exhibits The Exhibits to this License attached hereta ah portions
thereof, are, except as otherwise specified in &xthbits, incorporated herein by reference and
expressly made a part of this License. The proesddor approval of any subsequent
amendment or modification to said Exhibits shall the same as those applicable to any
amendment or modification hereof, except as spetiin such Exhibit or elsewhere in this
License.
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14.5. Recitals The recitals set forth in this License are incogted into the
body of this License as if they had been origina#ly forth herein.

14.6. Equal Employment OpportunityThe Licensee shall adhere to applicable
Equal Employment Opportunity regulations of the F&l to all federal, State and local laws
pertaining to discrimination, equal employment appoity and affirmative action that are
applicable to the Licensee.

14.7. Force Majeure The Licensee shall not be held in default underin
noncompliance with, the provisions of the Licenmsey suffer any enforcement or penalty
relating to noncompliance or default, where suchcompliance or alleged defaults were caused
by a Force Majeure, provided that the Licenseestagasonable steps under the circumstances to
comply with the obligations of the License to thaximum extent possible without endangering
the health or safety of the Licensee's employegsaperty, or the health or safety of the Town
or the public, or their property. In the eventtthay such delay in performance or failure to
perform affects only part of the Licensee’s capattperform, the Licensee shall perform to the
maximum extent it is able to do so in as exped#ia manner as possible under the
circumstances. If Licensee’s performance undey titense is affected by Force Majeure, it
shall notify the Issuing Authority within a reasta period of time under the circumstances
after it has knowledge of the Force Majeure event.

14.8. Acts or Omissions of Affiliates During the term of this License, the
Licensee shall be liable for the acts or omissibiisoAffiliates to the extent arising out of any
such Affiliate’s installation, maintenance or opgema of the Cable System pursuant to this
License.

14.9. Warranties The Licensee represents and warrants to theintgsu
Authority that, as of the Effective Date:

14.9.1. The Licensee is duly organized,dhalexisting and in good
standing under the laws of its incorporation anaughorized to do business in the State;

14.9.2. The Licensee has the requisite powelaatitbrity under
applicable law and its by-laws and articles of mpowation and other corporate authority to enter
into and legally bind the Licensee to this Licensd to take all actions necessary to perform all
of its obligations pursuant to this License;

14.9.3. This License is enforceable againsLitensee in accordance with
the provisions herein, subject to applicable Statéfederal law; and

14.9.4. There is no action or proceedings pendgainst the Licensee
that would reasonably interfere with its performa€ this License.

14.10. Notices Unless otherwise expressly stated herein, reotiequired under
this License shall be forwarded in one of the felltg ways: (i) hand delivered (signature
required), (ii) sent by express mail (signatureuresgl) or (iii) by certified mail/return receipt
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requested to, to the addressees below. Each mpanrtychange its designee by providing written
notice to the other party.

Notices to Licensee shall be mailed to:

Verizon New England, Inc.

185 Franklin Street

Boston, MA 02110

Attention: Donna C. Cupelo, President

with a copy to:

Verizon Telecom

One Verizon Way

Room VC43E010

Basking Ridge, NJ 07920-1097

Attention: Jack White, Senior VP and Deputy Geh€raunsel

Notices to the Issuing Authority shall be maited

Town Council

c/o Town Administrator
Town of Franklin

Franklin Municipal Building
355 East Central Street
Franklin, MA 02038

With a copy to:

Cable TV Committee
Town of Franklin

Franklin Municipal Building
355 East Central Street
Franklin, MA 02038

14.11. Entire Agreemet: This License and the Exhibits hereto condittite
entire agreement between Licensee and the Townt andersedes all prior or contemporaneous

agreements, representations or understandingstgmwrdr oral) of the parties regarding the
subject matter hereof.

14.12. Amendments Amendments or modifications to this License shadi
mutually agreed to in writing by the parties.

14.13. Severability If any section, subsection, sentence, paragrégim or
provision hereof is determined to be illegal, indalr unenforceable by any court of competent
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jurisdiction or by any State or federal regulat@ythority having jurisdiction thereof, such
determination shall have no effect on the validifyany other section, subsection, sentence,
paragraph, term or provision hereof, all of whicitl vemain in full force and effect for the term
of this License.

14.14. No Third Party Beneficiary Nothing in this License shall be construed to
create or confer any rights or benefits to anydtpiarty.

14.15. No Recourse Against Issuing AutharitPursuant to Section 635A(a) of
the Communications Act (47 U.S.C. 8555a(a)), theehsee shall have no recourse against the
Issuing Authority, the Town and/or its officials,embers, employees or agents, other than
injunctive relief or declaratory relief, arisingofn the regulation of cable service or from a
decision of approval or disapproval with respecatgrant, renewal, transfer, or amendment of
this License.

14.16. Town’s Right of Intervention The Town hereby reserves the right, as
authorized by applicable law and/or regulationjrti@rvene in any suit, action or proceeding
involving this License, or any provision in thiscense; provided, however, that this section shall
not restrict the right of the Licensee to opposehsatervention, pursuant to applicable law.

14.17. FTTP Network Transfer Prohibition Under no circumstance including,
without limitation, upon expiration, revocationyri@nation, or denial of renewal of this License
or any other action to forbid or disallow Licensemm providing Cable Services, shall Licensee
or its assignees be required to sell any rightg, tinterest, use or control of any portion of
Licensee’s FTTP Network including, without limitati, the Cable System and any capacity used
for Cable Service or otherwise, to the Town or #mgd party. Licensee shall not be required to
remove the FTTP Network or to relocate the FTTPaek or any portion thereof as a result of
revocation, expiration, termination, or denial ehewal or any other action to forbid or disallow
Licensee from providing Cable Services. This provisis not intended to contravene leased
access requirements under Title VI or the PEG reqments set out in this License.

14.18. Interpretation The Town and Licensee each acknowledge thatst h
received independent legal advice in entering ihi® License. In the event that a dispute arises
over the meaning or application of any term(s) luf tLicense, such term(s) shall not be
construed by the reference to any doctrine calforgambiguities to be construed against the
drafter of the License.

14.19. Jurisdiction Except as otherwise set forth in this Licenseglesive
jurisdiction and venue over any dispute arising ofitthis License shall be in a court of
appropriate venue and subject matter jurisdictimtated in the Commonwealth of
Massachusetts, and the parties hereby agree ubiprsto the personal jurisdiction of said court
for the resolution of any such dispute. This primrisis not intended to limit the right of either
party to remove a matter to Federal or State douvtassachusetts as permitted by law.

[SSTGNATURE PAGE FOLLOWS]
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AGREED TO THIS 20th DAY OF DECEMBER 2006.

TOWN OF FRANKLIN VERIZON NEW ENGLAND, INC.
By its Town Council:

By:
Chris Feeley, Chairman Donna C. Cupelo,iBeas

Deborah A. Bartlett

Thomas Doak

Phillip B. Evans

Carlo B. Geromini

Michael LeBlanc

Scott Mason

Joseph McGann

Judith Pond Pfeffer

Approved as to legal form:

William H. Solomon
Special Cable Counsel



EXHIBITS

EXHIBIT A — SERVICE AREA

EXHIBIT B — MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE
SERVICE

EXHIBIT C — CUSTOMER SERVICE STANDARDS
EXHIBIT D — PERFORMANCE BOND



EXHIBIT A
SERVICE AREA

(See attached map)



MUNICIPAL BUILDINGSTO BE PROVIDED FREE CABLE SERVICE

Franklin Municipal Building
Police Station

Fire Station

Fire Station No. 2

Old Senior Center

New Senior Center

Ray Memorial Library
Emmons Street Municipal Building
DPW Garage

DPW Administration Building
Horace Mann Museum
Franklin High School

Horace Mann Middle School
JFK Elementary School
Davis Thayer School

Brick School

Parmenter School
Remington-Jefferson School
Keller/Sullivan School
Tri-County Vocational School
Franklin Classical Charter School
Town Common Band Stand

Central Park Terrace Senior Complex (Multi-

purpose room)

EXHIBIT B

355 East Central Street
911 Panther Way

40 West Central Street
600 King Street
80 West Central Street

Daniel McCahill Way (Oak St.)

118 Main Street
150 Emmons Street
Haywood Street
Fisher Street
762 Washington Street
218 Oak Street
130 Oak Street
551 Pond Street
137 West Central Street
Main Street
135 Wachusetts Street
628 Washington Street
500 Lincoln Street
147 Pond Street
201 Main &tre
Main Street
Central Park Terrace



EXHIBIT C
CUSTOMER SERVICE STANDARDS

These standards shall, starting six months afeerS#rvice Date, apply to the Licensee to the
extent it is providing Cable Services over the @g&bystem in the Town.

DEFINITIONS

A. Respond: Licensee’s investigation of a Serviicerruption by receiving a
Subscriber call and opening a trouble ticket, guieed.

B. Service Call: The action taken by the Licengeeorrect a Service Interruption
the effect of which is limited to an individual Sdoiber.

C. Significant Qutage: A significant outage of tGable Service shall mean any
Service Interruption lasting at least four (4) éonbus hours that affects at least ten percent
(10%) of the Subscribers in the Service Area.

D. Standard Installation: Installations where sbscriber is within two hundred
(200) feet of trunk or feeder lines.

SECTION1: BILL PAYMENT AND EQUIPMENT RETURN

The Licensee shall have a location convenient & Tthwn that shall be open during
Normal Business Hours and accessible to Subscribensake bill payments. For Subscriber
equipment pick-up, the Licensee shall provide foe @r more of the following methods: (i)
setting a specific appointment time or four (4) hbome period during Normal Business Hours,
during which Licensee’s representative(s) shallt wise Subscriber’'s premises to pick-up or
exchange Subscriber equipment, (ii) using a madle(jii) establishing a reasonably convenient
location for the pick-up and exchange of Subscrdagripment.

SECTION 2: TELEPHONE AVAILABILITY

A. The Licensee shall maintain a toll-fraember to receive all calls and inquiries
from Subscribers in the Town and/or residents iggrCable Service. Licensee representatives
trained and qualified to answer questions relate@dble Service in the Service Area must be
available to receive reports of Service Interrupgiowenty-four (24) hours a day, seven (7) days
a week, and other inquiries at least forty-five)(Bburs per week. Licensee representatives shall
identify themselves by name when answering thisbenn

B. The Licensee’s telephone numbers shall be lisweth appropriate description
(e.g. administration, customer service, billingyaig, etc.), in the directory published by the loca
telephone company or companies serving the SeArea, beginning with the next publication
cycle after acceptance of this License by the Lseen



C. Licensee may use an Automated Response Unit"ARr a Voice Response
Unit (“VRU”) to distribute calls. If a foreign langge routing option is provided, and the
Subscriber does not enter an option, the menu default to the first tier menu of English
options.

After the first tier menu (not including a forei¢ggmguage rollout) has run through three
times, if customers do not select any option, tiidJAor VRU shall forward the call to a queue
for a live representative. The Licensee may reaslyrsubstitute this requirement with another
method of handling calls from customers who dohawe touch-tone telephones.

D. Under Normal Operating Conditions, calls recdivey the Licensee shall be
answered within thirty (30) seconds. The Licenseall meet this standard for ninety percent
(90%) of the calls it receives at all call centerseiving calls from Subscribers, as measured on a
cumulative quarterly calendar basis. Measureménthis standard shall include all calls
received by the Licensee at all call centers reggicalls from Subscribers, whether they are
answered by a live representative, by an automatteddant, or abandoned after 30 seconds of
call waiting.

E. Under Normal Operating Conditions, callers te ticensee shall receive a busy
signal no more than three (3%) percent of the tioméng any calendar quarter.

F. Upon request from the Town, but in no event nibas once a quarter thirty (30)
days following the end of each quarter, the Licensieall report to the Town the following for
all call centers receiving calls from Subscribexsept for temporary telephone numbers set up
for national promotions:

(1) Percentage of calls answered within thirty (3@tonds as set forth in
Subsection 2.D.

(2) Percentage of time customers received busyabiginen calling the
Verizon service center as set forth in Subsectién 2

Subject to consumer privacy requirements, undeglgctivity shall be made available to
the Town for review upon reasonable request.

G. At the Licensee’s option, the measurements apdrting above may be changed

from calendar quarters to billing or accountingrgrs. The Licensee shall notify the Town of
such a change at least thirty (30) days in advaheay implementation.

SECTION 3: INSTALLATIONSAND SERVICE APPOINTMENTS

A. All installations shall be in accordance with @Qules, including but not limited
to, appropriate grounding, connection of equipnergnsure reception of Cable Service, and the
provision of required consumer information andrétare to adequately inform the Subscriber in
the utilization of the Licensee-supplied equipmemd Cable Service.
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B. The Standard Installation shall be performediniseven (7) business days after
the placement of the Optical Network Terminal (“ON®n the customer’s premises or within
seven (7) business days after an order is pladbe IONT is already installed on the customer’s
premises.

The Licensee shall meet this standard for ninetg-fpercent (95%) of the Standard
Installations it performs, as measured on a caleqgdarter basis, excludingustomer requests
for connection later than seven (7) days after @NiCement or later than seven (7) days after an
order is placed if the ONT is already installedtlo® customer’s premises.

C. The Licensee shall provide the Town with a repgon request from the Town,
but in no event more than once a quarter thirty) (8ys following the end of each quarter,
noting the percentage of Standard Installations pteted within the seven (7) day period,
excluding those requested outside of the severddy)period by the Subscriber. Subject to
consumer privacy requirements, underlying actiwhall be made available to the Town for
review upon reasonable request.

At the Licensee’s option, the measurements andtiagaof above may be changed from
calendar quarters to billing or accounting quartéfee Licensee shall notify the Town of such a
change not less than thirty (30) days in advance.

D. The Licensee shall offer Subscribers “appointmemdow” alternatives for
arrival to perform installations, Service Calls asttier activities of a maximum four (4) hours
scheduled time block during appropriate daylighdilable hours, usually beginning at 8:00 AM
unless it is deemed appropriate to begin earlierldmation exception. At the Licensee’s
discretion, the Licensee may offer Subscribers syppent arrival times other than these four (4)
hour time blocks, if agreeable to the Subscrib@ihese hour restrictions do not apply to
weekends.

SECTION 4: SERVICE INTERRUPTIONS AND OUTAGES

A. The Licensee shall promptly notify the Town afyaSignificant Outage of the
Cable Service.

B. The Licensee shall exercise commercially redsienafforts to limit any
Significant Outage for the purpose of maintainirepairing, or constructing the Cable System.
Except in an emergency or other situation necdsgijtaa more expedited or alternative
notification procedure, the Licensee may sched@eaaificant Outage for a period of more than
four (4) hours during any twenty-four (24) hour ipdronly after the Town and each affected
Subscriber in the Service Area have been giveasiift(15) days prior notice of the proposed
Significant Outage.

C. Licensee representatives who are capable obmelspy to Service Interruptions
must be available to Respond twenty-four (24) hauwlsy, seven (7) days a week.
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D. Under Normal Operating Conditions, the Licensaest Respond to a call from a
Subscriber regarding a Service Interruption or o#@evice problems within the following time
frames:

(1) Within twenty-four (24) hours, including weekkn of receiving
Subscriber calls respecting Service Interruptiartbe Service Area.

(2) The Licensee must begin actions to correabthiér Cable Service
problems the next business day after notificatigntiie Subscriber or the Town of a Cable
Service problem.

E. Under Normal Operating Conditions, the Licensd®ll complete Service
Calls within seventy-two (72) hours of the time émsee commences to Respond to the Service
Interruption, not including weekends and situatiavisere the Subscriber is not reasonably
available for a Service Call to correct the Sentim@erruption within the seventy-two (72) hour
period.

F. The Licensee shall meet the standard in Sulosegtiof this Section for ninety
percent (90%) of the Service Calls it completesnaasured on a quarterly basis.

G. The Licensee shall provide the Town with a repgon request from the Town,
but in no event more than once a quarter withimtythi30) days following the end of each
calendar quarter, noting the percentage of Se@ulés completed within the seventy-two (72)
hour period not including Service Calls where thibbs®riber was reasonably unavailable for a
Service Call within the seventy-two (72) hour pdrias set forth in this Section. Subject to
consumer privacy requirements, underlying actiwhall be made available to the Town for
review upon reasonable request. At the Licensgdism, the above measurements and reporting
may be changed for calendar quarters to billingamounting quarters. The Licensee shall notify
the Town of such a change at least thirty (30) diayslvance.

H. Under Normal Operating Conditions, the Licenséall provide a credit upon
Subscriber request when all Channels received &tyShbbscriber are out of service for a period
of twenty-four (24) consecutive hours or more. Tdredit shall equal, at a minimum, a
proportionate amount of the affected Subscribengsjent monthly bill. In order to qualify for
the credit, the Subscriber must promptly reportgreblem and allow the Licensee to verify the
problem if requested by the Licensee. If Subscrévailability is required for repair, a credit
will not be provided for such time, if any, thaetBubscriber is not reasonably available.

l. Under Normal Operating Conditions, if a Sign#it Outage affects all Video
Programming Cable Services for more than twenty-{@4) consecutive hours, the Licensee
shall issue an automatic credit to the affecteds8uibers in the amount equal to their monthly
recurring chargefor the proportionate time the Cable Service was aua credit to the affected
Subscribers in the amount equal to the chargehibasic plus enhanced basic level of service
for the proportionate time the Cable Service was whichever is technically feasible or, if both
are technically feasible, as determined by Licenpesvided such determination is non-
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discriminatory. Such credit shall be reflectedSubscriber billing statements within the next
available billing cycldollowing the outage.

J. With respect to service issues concerning cakl@ices provided to Town
facilities, Licensee shall Respond to all inquirieem the Town within four (4) hours and shall
commence necessary repairs within twenty-four {@Urs under Normal Operating Conditions.
If such repairs cannot be completed within twertyrf(24) hours, the Licensee shall notify the
Town in writing as to the reason(s) for the delagl arovide an estimated time of repair.

SECTION 5: CUSTOMER COMPLAINTS

Under Normal Operating Conditions, the Licensed| smgestigate Subscriber
complaints referred by the Town within seventy-t(@) hours. The Licensee shall notify the
Town of those matters that necessitate an excessvehty-two (72) hours to resolve, but those
matters must be resolved within fifteen (15) dafythe initial complaint. The Town may require
reasonable documentation to be provided by thenkiee to substantiate the request for
additional time to resolve the problem. For purgoséthis Section, “resolve” means that the
Licensee shall perform those actions, which, inrtbemal course of business, are necessary to
investigate the Customer’s complaint and advisedigtomer of the results of that investigation.

SECTION 6: BILLING

A. Subscriber bills must be itemized to describebl€aServices purchased by
Subscribers and related equipment charges, antisblaide the information required by 207
CMR 10.03(1) in clear, concise and understandantguage and format. Bills shall clearly
delineate activity during the billing period, inding optional charges, rebates, credits, and
aggregate late charges. Licensee shall, withoutdiion as to additional line items, be allowed
to itemize as separate line items, License feaggstand/or other governmentally imposed fees.
The Licensee shall maintain records of the datepdenck of mailing of bills.

B. Every Subscriber with a current account balaseeding payment directly to
Licensee shall be given at least five (5) days frhra date statements are mailed to the
Subscriber until the payment due date.

C. A specific due date shall be listed on thedfikvery Subscriber.

D. Any Subscriber who, in good faith, disputesallpart of any bill shall have the
option of withholding the disputed amount withoigabnnect or late fee being assessed until the
dispute is resolved provided that:

(1) The Subscriber pays all undisputed charges;
(2) The Subscriber provides notification of thepdi® to Licensee within

thirty (30) days after the due date; and
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3) The Subscriber cooperates in determining thecuracy and/or
appropriateness of the charges in dispute.

E. The Licensee shall notify the Subscriber of isult of its investigation of any
complaint and shall give an explanation for itsisiea within 30 business days after the receipt
of the complaint. The Subscriber shall forfeit aights under 207 CMR 10.07 if he or she fails
to pay the undisputed balance within 30 days. B8aiscriber who disagrees with the results of
Licensee’s investigation shall promptly inquire ab@nd take advantage of any complaint
resolution mechanism, formal or informal, availableder this License or through the Issuing
Authority before the Cable Division may accept aitmm. The Subscriber or Licensee may
petition the Cable Division to resolve disputed texat within 30 days of any final action.

F. The Licensee shall forward a copy of any CaldesiSe related billing inserts or
other mailing sent to Subscribers to the Town umouest.

G. The Licensee shall provide all Subscribers wlhih option of paying for Cable
Service by check or an automatic payment optionrgviiee amount of the bill is automatically
deducted from a checking account designated bysthscriber. Licensee may in the future, at
its’ discretion, permit payment by using a majaedit card on a preauthorized basis. Based on
credit history, at the option of the Licensee, pagment alternative may be limited.

SECTION 7: DEPOSITS, REFUNDSAND CREDITS

A. The Licensee may require refundable depositsrfRubscribers with 1) a poor
credit or poor payment history, 2) who refuse tovte credit history information to the
Licensee, or 3) who rent Subscriber equipment ftbenLicensee, so long as such deposits are
applied on a non-discriminatory basis. The depttstLicensee may charge Subscribers with
poor credit or poor payment history or who refus@itovide credit information may not exceed
an amount equal to an average Subscriber's mocitlalnge multiplied by six (6). The maximum
deposit the Licensee may charge for Subscribepegnt is the cost of the equipment which the
Licensee would need to purchase to replace theoewgunt rented to the Subscriber.

B. The Licensee shall refund or credit the Subgerior the amount of the deposit
collected for equipment, which is unrelated to po@dit or poor payment history, after one year
and provided the Subscriber has demonstrated gaydgnt history during this period.

C. Under Normal Operating Conditions, refund cheskall be issued within the
next available billing cycle following the resoloii of the event giving rise to the refund (e.qg.,
equipment return and final bill payment.

D. Credits for Cable Service shall be issued nerlahan the Subscriber's next
available billing cycle, following the determinatiadhat a credit is warranted, and the credit is
approved and processed. Such approval and progessaf not be unreasonably delayed.
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E. Bills shall be considered paid when appropripgggment is received by the
Licensee or its’ authorized agent. Appropriate tioensiderations shall be included in the
Licensee's collection procedures to assure thameats due have been received before late
notices or termination notices are sent.

SECTION 8: RATES FEESAND CHARGES

A. The Licensee shall not, except to the extentresgly permitted by law, impose
any fee or charge for Service Calls to a Subscsbpremises to perform any repair or
maintenance work related to Licensee equipmentssecg to receive Cable Service, except
where such problem is caused by a negligent or giubract of the Subscriber (including, but
not limited to a situation in which the Subscrilbeconnects Licensee equipment incorrectly) or
by the failure of the Subscriber to take reasongiecautions to protect the Licensee's
equipment (for example, a dog chew).

B. The Licensee shall provide reasonable noticeStbscribers of the possible
assessment of a late fee on bills or by separaigeno

SECTION 9: DISCONNECTION /DENIAL OF SERVICE

A. The Licensee shall not terminate Cable Senacendbnpayment of a delinquent
account unless the Licensee mails a notice of ¢iagliency and impending termination prior to
the proposed final termination. The notice of taeation shall be mailed to the Subscriber to
whom the Cable Service is billed. The notice dindgiency and impending termination may be
part of a billing statement.

B. Cable Service terminated in error must be restovithout charge within twenty-
four (24) hours of notice. If a Subscriber wasddllfor the period during which Cable Service
was terminated in error, a credit shall be isswethé Subscriber if the Service Interruption was
reported by the Subscriber.

C. Nothing in these standards shall limit the rightthe Licensee to deny Cable
Service for non-payment of previously provided @aBlervices, refusal to pay any required
deposit, theft of Cable Service, damage to therlsee's equipment, abusive and/or threatening
behavior toward the Licensee's employees or reptatbees, or refusal to provide credit history
information or refusal to allow the Licensee toigate the identity, credit history and credit
worthiness via an external credit agency.

D. Charges for cable service shall be discontinaedhe time of the requested
termination of service by the Subscriber, exceptiggent charges may by applied until
equipment has been returned. No period of notice 0 requested termination of service can
be required of Subscribers by the Licensee. Nogehahall be imposed upon the Subscriber for
or related to total disconnection of Cable Senacdor any Cable Service delivered after the
effective date of the disconnect request, unleseetls a delay in returning Licensee equipment
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or early termination charges apply pursuant to Bubscriber's service contract. If the

Subscriber fails to specify an effective date fascdnnection, the Subscriber shall not be
responsible for Cable Services received after thefdllowing the date the disconnect request is
received by the Licensee. For purposes of thisextion, the term “disconnect” shall include

Subscribers who elect to cease receiving Cableicefrom the Licensee and to receive Cable
Service or other multi-channel video service framtaer Person or entity.

SECTION 10: COMMUNICATIONSWITH SUBSCRIBERS

A. All Licensee personnel, contractors and subemttrs contacting Subscribers or
potential Subscribers outside the office of theehgee shall wear a clearly visible identification
card bearing their name and photograph. The Lemistall make reasonable effort to account
for all identification cards at all times. In atdn, all Licensee representatives shall wear
appropriate clothing while working at a Subscribepremises. Every service vehicle of the
Licensee and its contractors or subcontractord deatlearly identified as such to the public.
Specifically, Licensee vehicles shall have the hgze’s logo plainly visible. The vehicles of
those contractors and subcontractors working fer ltlkcensee shall have the contractor’s /
subcontractor’'s name plus markings (such as a niag@or sign) indicating they are under
contract to the Licensee.

B. All contact with a Subscriber or potential Suiiser by a Person representing the
Licensee shall be conducted in a courteous manner.

C. The Licensee shall send annual notices to d&ibers informing them that any
complaints or inquiries not satisfactorily handlgdthe Licensee may be referred to the Town.

D. All notices identified in this Section shall bg either:

(1) A separate document included with a billingestaent or included on the
portion of the monthly bill that is to be retainieglthe Subscriber; or

(2) A separate electronic notification

E. The Licensee shall provide reasonable noticeSubscribers of any pricing
changes or additional changes (excluding sale®uligs, new products or offers) and, subject to
the forgoing, any changes in Cable Services, diolychannel line-ups. Such notice must be
given to Subscribers a minimum of thirty (30) déysadvance of such changes if within the
control of the Licensee, and the Licensee shallvigeoa copy of the notice to the Town
including how and where the notice was given tos8tibers.

F. The Licensee shall provide information to allbSeribers about each of the
following items at the time of installation of Cabervices, annually to all Subscribers, at any
time upon request, and, subject to Subsection 1@iHeast thirty (30) days prior to making
significant changes in the information required thys Section if within the control of the
Licensee:
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(1) Products and Cable Service offered,;

(2) Prices and options for Cable Services and ¢mmdiof subscription to
Cable Services. Prices shall include those fol€&brvice options, equipment rentals, program
guides, installation, downgrades, late fees an@rotees charged by the Licensee related to
Cable Service;

3) Installation and maintenance policies includingghen applicable,
information regarding the Subscriber’s in-home mgrrights during the period Cable Service is
being provided;

(4) Channel positions of Cable Services offeredhenCable System;

(5) Complaint procedures, including the name, asikleand telephone number
of the Town, but with a notice advising the Suliserito initially contact the Licensee about all
complaints and questions;

(6) Procedures for requesting Cable Service credit;
(7 The availability of a parental control device;

(8) Licensee practices and procedures for protgcagainst invasion of
privacy; and

(9) The address and telephone number of the Lieémsaffice to which
complaints may be reported.

A copy of notices required in this Subsection 1Glkall be given to the Town at least
fifteen (15) days prior to distribution to Subsenib if the reason for notice is due to a change
that is within the control of Licensee and as saspossible if not with the control of Licensee.

G. Notices of changes in rates shall indicate tlbIl€ Service new rates and old
rates, if applicable.

H. Notices of changes of Cable Services and/or @dlalocations shall include a
description of the new Cable Service, the specifi@nnel location, and the hours of operation of
the Cable Service if the Cable Service is only reffieon a part-time basis. In addition, should
the channel location, hours of operation, or eristeof other Cable Services be affected by the
introduction of a new Cable Service, such inforeatinust be included in the notice.

l. Every notice of termination of Cable Service Ishaclude the following
information:

(1) The name and address of the Subscriber whaseiatcis delinquent;
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(2) The amount of the delinquency for all servibged,;

3) The date by which payment is required in ordervoid termination of
Cable Service; and

4) The telephone number for the Licensee whereStitescriber can receive
additional information about their account and dgscthe pending termination.

J. The Licensee shall comply with all applical®edral and State laws relating to
Subscriber privacy, including the provisions of 8&at 631 of the Communications Act (47
U.S.C. 8551).
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EXHIBITD
FORM OF PERFORMANCE BOND

Franchise Bond
Bond No.

KNOW ALL MEN BY THESE PRESENTS:. That (hame & address) (hereinafter
called the Principal), and (name and address) ifredter called the Surety), a corporation duly
organized under the laws of the State of (state)hald and firmly bound unto (name & address)
(hereinafter called the Obligee), in the full andtjsum of Dollars
% ), the payment of which sum, well anly to be made, the said Principal and
Surety bind themselves, their heirs, administratexecutors, and assigns, jointly and severally,
firmly by these presents.

WHEREAS, the Principal and Obligee have entered into ahse Agreement dated
which is hereby referred to and made a part hereof.

WHEREAS, said Principal is required to perform certainigdgions under said Agreement.

WHEREAS, the Obligee has agreed to accept this bond asiseagainst default by Principal
of performance of its obligations under said Agreatrduring the time period this bond is in
effect.

NOW, THEREFORE, THE CONDITION OF THISOBLIGATION IS SUCH that if the
Principal shall perform its obligations under sAgreement, then this obligation shall be void,
otherwise to remain in full force and effect, uslesherwise terminated, cancelled or expired as
hereinafter provided.

PROVIDED HOWEVER, that this bond is executed subject to the follayexpress provisions
and conditions:

1. In the event of default by the Principal, @bk shall deliver to Surety a written
statement of the details of such default withirda@s after the Obligee shall learn of the same,
such notice to be delivered by certified mail tor@$s of said Surety as stated herein.

2. This Bond shall be effective , 20 and shall remain in full force and
effect thereafter for a period of one year and aittomatically extend for additional one year
periods from the expiry date hereof, or any fuexpiration date, unless the Surety provides to
the Obligee not less than sixty (60) days advamiigew notice of its intent not to renew this
Bond or unless the Bond is earlier canceled putdoathe following. This Bond may be
canceled at any time upon sixty (60) days advarrdéew notice from the Surety to the Obligee.

3. Neither cancellation, termination nor refusglSurety to extend this bond, nor
inability of Principal to file a replacement bondreplacement security for its obligations under
said Agreement, shall constitute a loss to theg@blirecoverable under this bond.



4. No claim, action, suit or proceeding shalirstituted against this bond unless same
be brought or instituted and process served withim year after termination or cancellation of
this bond.

5. No right of action shall accrue on this boadthe use of any person, corporation or
entity other than the Obligee named herein or #isshexecutors, administrators or successors
of the Obligee.

6. The aggregate liability of the surety is lieditto the penal sum stated herein
regardless of the number of years this bond remaifgce or the amount or number of claims
brought against this bond.

7. This bond is and shall be construed to betktone of suretyship only. If any
conflict or inconsistency exists between the Susatpligations as described in this bond and as
may be described in any underlying agreement, pedocument or contract to which this bond
is related, then the terms of this bond shall ssgm and prevail in all respects.
Thisbond shall not bind the Surety unlessit is accepted by the Obligee by signing below.

IN WITNESS WHEREOF, the above bounded Principal and Surety have hereigned and

sealed this bond effective this day of , 2006.
Principal Surety
By: By:

, Attorney-in-Fact

Accepted by Obligee:

(Signature &elabove - Print Name, Title below)



