
A/ôr~ Th ~S-
fltiS ~6~bt4iMSi-7+E L*TEST2~wr~

Th-E ~ tJ~T1hT7a1~S4~-~ri’-t
o~i~i~~J414iJD a 9J4AIJ ~ i~si,.jvoi~v6~P,

M~fløPEpvL~77t*T .41 ~Pm~&~ i~/~ftE~JF

WILL B~Av*,M&E. f~g~3~R~D~PER~~%~

~AJ TZi~5A4y1OT~g~3. J)cfr/e~
CABLE TELEVISION

FINAL LICENSE

GRANTED TO
VERIZON NEW ENGLAND, INC.

THIS DRAFT DATED
SEPTEMBER 19, 2006

BOARD OF SELECTMEN
TOWN OF ACTON,
MASSACHUSETTS

Town of Acton— Verizon
DRAFT Fina’ License919.06



TABLE OF CONTENTS
ARTICLE PAGE

1. DEFiNITIONS .2

2. GRANT OFAUTHORITY; LIMITS AND RESERVATIONS 7

3. PROVISIONOF CABLE SERVICE 9

4. SYSTEMFACILITIES 10

5. PEG SERVICESAND SUPPORT 11

6. FRANCHISEAND LICENSE FEES 14

7. CUSTOMERSERVICE 15

8. REPORTSAND RECORDSAND PERFORMANCEEVALUATIONS 15

9. INSURANCEAND INDEMNIFICATION 17

10. PERFORMANCEBOND 19

11. TRANSFEROF LICENSE 20

12. RENEWAL OF LICENSE 21

13. ENFORCEMENTAND TERMINATION OF LICENSE 21

14. MISCELLANEOUSPROVISIONS 24

EXHIBITS

EXHIBIT A -- SERVICEAREA

EXHIBIT B -- MUNICIPAL BUILDINGS TO BE PROVIDEDFREECABLE
SERVICE

EXHIBIT C -- PEGCHANNELS

EXHIBIT D -- CUSTOMERSERVICESTANDARDS

EXHIBIT F -- PERFORMANCEBOND

11



THIS CABLE LICENSE AGREEMENT(this “License”) is enteredinto by andbetween
the Board of Selectmenof the Town of Acton, as IssuingAuthority for the grantof the cable
televisionlicensepursuantto theMassachusettsCableLaw (M.G.L. c. 1 66A), andVerizonNew
England,Inc., a corporationduly organizedunderthe applicablelaws ofthe Stateof New York
(the“Licensee”).

WHEREAS, the IssuingAuthority wishesto grantLicenseea nonexciusiveLicense to
install, maintain,extendandoperateaCableSystemin theTownasdesignatedin thisLicense;

WHEREAS,the IssuingAuthority is a “franchising authority” in accordancewith Title
VI (ashereinafterdefined) (see47 U.S.C. § 522(10)) and is authorizedto grant one or more
nonexclusivecablelicensespursuantto theMassachusettsCableLaw;

WHEREAS, Licenseeis in the processof upgradingits existing Telecommunications
Facilities through the installation of a Fiber to the PremiseTelecommunicationsNetwork
(“FTTP Network”) in the Town which transmits Non-CableServicespursuant to authority
grantedby M.G.L. c. 166 and Title II, which Non-Cable Servicesare not subject to the
MassachusettsCableLaw orTitle VI;

WHEREAS,theFTTPNetworkoccupiesthePublicRights-of-Waywithin theTown,and
Licenseedesiresto useportionsof the FTTP Network onceinstalledto provideCableServices
(ashereinafterdefined)in theTown;

WHEREAS,LicenseesubmittedanapplicationdatedMarch 14, 2006, on CableDivision
Form 100 for a licenseto operateandmaintaina CableSystemin theTown;

WHEREAS, pursuantto 207 CMR 3.03(3), the Issuing Authority releasedan Issuing
Authority ReportdatedJune28, 2006, and Licenseesubmittedan amendedapplicationdated
July 26, 2006;

WHEREAS,pursuantto 207 CMR 3.03(4),the IssuingAuthority heldapublic hearingto
assessthe qualificationsof Licensee,and hasfound Licenseeto be financially, technicallyand
legally qualifiedto operatetheCableSystem;

WHEREAS,theIssuingAuthority hasdeterminedthat, in accordancewith theprovisions
of the MassachusettsCableLaw, the grantof a nonexclusiveLicenseto Licenseeis consistent
with thepublic interest;and

WHEREAS, the IssuingAuthority and Licenseehave reachedagreementon the terms
and conditions set forth hereinand the partieshave agreedto be bound by thoseterms and
conditions.

NOW, THEREFORE,in considerationof the IssuingAuthority’s grant of a Licenseto
Licensee,Licensee’spromiseto provideCableServiceto residentsofthe Town pursuantto the
termsand conditionsset forth herein,andfor othergoodandvaluableconsideration,the receipt
andtheadequacyofwhich are herebyacknowledged,

THE SIGNATORIESDO HEREBY AGREEAS FOLLOWS:
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1. DEFINITIONS

Except as otherwiseprovided herein, the definitions and word usagesset forth in the
CommunicationsAct are incorporatedhereinandshallapply in this License. For thepurposeof
this License,the following words, terms,phrasesandtheirderivationsshall havethe meanings
given herein,unlessthe contextclearly requiresa different meaningin which casesuchother
meaningshall apply. Whennot inconsistentwith thecontext,themasculinepronounincludesthe
femininepronoun,words usedin the presenttenseinclude the future tense,words in theplural
numberincludethesingularnumberandwordsin thesingularnumberincludetheplural number.
The word shall is always mandatory and not merely directory. In addition, the following
definitions shall apply:

1.1. AccessChannel: A video Channel,which Licenseeshallmake available
to theTownwithout chargefor non-commercialpublic, educational,or governmentalusefor the
transmissionof Video Programmingasdirectedby theTown.

1.2. Affiliate: Any Personwho, directly or indirectly, owns or controls, is
ownedor controlledby, or is undercommonownershipor controlwith, theLicensee.

1.3. BasicService: Any servicetier which includestheretransmissionof local
televisionbroadcastsignalsaswell asthePEGChannelsrequiredby this License.

1.4. Cable Division: The Cable Television Division of the Massachusetts
Departmentof TelecommunicationsandEnergy.

1.5. Cable Serviceor CableServices: Shall be definedhereinas it is defined
underSection602 oftheCommunicationsAct, 47 U.S.C. § 522(6).

1.6. Cable Systemor System: Shall be definedhereinas it is definedunder
Section602 of theCommunicationsAct, 47 U.S.C. § 522(7).

1.7. Channel: Shallbe definedhereinas it is definedunderSection602 of the
CommunicationsAct, 47 U.S.C. § 522(4).

1.8. CMR: TheCodeof MassachusettsRegulations.

1.9. CommunicationsAct: The CommunicationsAct of 1934, asamended(47
U.S.C. § 101 et seq.), which includes the Cable CommunicationsPolicy Act of 1984, as
amended(including asamendedby the CableTelevisionConsumerProtectionandCompetition
Act of 1992andtheTelecommunicationsAct of 1996).

1.10. Control: The ability to exercisedefacto or dejure control overday-to-
daypoliciesandoperationsor themanagementofcorporateaffairs.

1.11. EducationalAccessChannel: An AccessChannelprovidedto theTown
pursuantto thetermsandconditionsofthis Licenseandavailable for theuseof the local public
schoolsin theTownand/orofanon-profitentity, asdesignatedby theIssuingAuthority.
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1.12. FCC: The United States Federal CommunicationsCommission, or
successorgovernmentalentity thereto.

1.13. Force Majeure: An eventor events reasonablybeyond the ability of
Licenseeor theIssuingAuthority to anticipateandcontrol. With respectto theLicensee,Force
Majeure includes,but is not limited to, severeor unusual weatherconditions, strikes, labor
disturbances,lockouts,waror act of war (whetheran actualdeclarationof war is madeor not),
insurrection,riots,act ofpublic enemy,actionsor inactionsof any governmentinstrumentalityor
public utility including condemnation,accidents for which the Licensee is not primarily
responsible,fire, flood, or other acts of God, or work delays causedby waiting for utility
providersto serviceor monitor utility polesto which Licensee’sFTTP Network is attached,and
unavailabilityof materialsand/orqualified laborto performthework necessary.

1.14. FranchiseFee: Shallhavethe meaningassetforth in Section622 (g) of
theCommunicationsAct (47U.S.C. §542(g)).

1.15. FTTP Network: Shall havethe meaningset forth in the recitals of this
License.

1.16. GovernmentAccessChannel: An AccessChannelprovidedto the Town
pursuant to the terms and conditions of this License and available for use of the Issuing
Authority and/orits designee(s).

1.17. Gross Revenue: All revenuewhich is derived by Licenseeand/or its
Affiliates from the operation of the Cable System to provide Cable Service in the Town,
including, without limitation, the following items: fees, chargesand paymentscollectedfrom
Subscribersfor CableServices(including,but not limited to, basicandpremiumCableServices
and pay-per-view Cable Services); installation, reconnection,change-in-service(upgrades,
downgrades,etc.) and similar charges;revenuesreceivedfrom rentalsor salesto Subscribersof
converters,remotecontrolsand otherSubscriberequipmentusedto provideCableServiceover
the Cable System; fees from third partiesfor leasedaccessprogramming;revenuesthat the
Licenseereceivesfrom home shopping channelsfor the use of the Cable System to sell
merchandiseasproratedto include suchrevenueattributableto the CableSystemin the Town;
advertisingrevenuesasproratedto includesuchrevenueattributableto the CableSystemin the
Town; and all fees imposedon the Licenseeby this Licenseand applicablelaw that arepassed
throughandpaidto theLicenseeby Subscribers(including theLicenseFee(Section6.1)andthe
PEGAccessSupport(Section5.4)). GrossRevenueshall includerevenueof anAffiliate only to
the extentthat suchAffiliate revenuerelatesto the provision of CableServicesover the Cable
Systemin theTown,andnot therevenuesof any suchAffiliate that arenotrelatedthereto. In no
eventshall revenueofan Affiliate beGrossRevenueto theLicenseeif suchrevenueis otherwise
subjectto FranchiseFeesandpaidto theIssuingAuthority.

Provided,however,thatGrossRevenueshallnot include:

1.17.1. Revenuesreceivedby anyAffiliate or otherPersonin exchange
for supplying goodsor servicesusedby Licenseeto provide Cable Service over the Cable
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System,exceptto the extent that suchrevenuesarederived from the operationof the Cable
Systemto provideCableServicein theTown;

1.17.2. Bad debts written off by Licenseein the normal courseof its
business,provided,however, that bad debt recoveriesshall be included in GrossRevenue
duringtheperiodcollected;

1.17.3. Refunds,rebatesor discountsmadeto Subscribersor otherthird
parties;

1.17.4. Any revenuesclassified as Non-CableServicesrevenueunder
federalor State law including, without limitation, revenuereceivedfrom Telecommunications
Services;orrevenuereceivedfrom Information Services,including,without limitation, Internet
AccessService, electronic mail service, electronic bulletin board service, or similar online
computerservices;

1.17.5. Any revenueof Licenseeor any otherPersonwhich is received
directly from the sale of merchandisethroughany Cable Servicedistributedover the Cable
System,notwithstandingthatportionof suchrevenuewhich representsorcanbe attributedto a
Subscriberfeeor apaymentfor theuseof the CableSystemfor the saleof suchmerchandise,
whichportion shallbe includedin GrossRevenue;

1.17.6. Revenuesfrom thesaleof CableServiceson theCableSystemto
a reseller,whenthereselleris requiredby law to pay (and doespay) FranchiseFeesandother
cable licensefeesto theTown on theresaleof the CableServices.Nothingunderthis Section
is intendedto limit the rightsof the Townpursuantto Section622(h)of the Communications
Act (47U.S.C. § 542(h));

1.17.7. Any tax of general applicability imposed by a Town, State,
federal or any other governmentalentity and requiredto be collected from Subscribersby
Licenseeand remittedto the taxing entity (including, but not limited to, sales/usetaxesand
non-cablelicensefees);

1.17.8. Any revenueforegoneas a resultof the Licensee’sprovision of
freeor reducedcost CableServicesasrequiredby this Licenseto any Person,includingwithout
limitation, employeesof Licenseeand public institutions or other institutionsas requiredor
permittedhereinandto othercustomerswhich are exempt,asrequiredor allowedby theTown;
provided, however, that suchforegone revenuewhich Licensee choosesnot to receive in
exchangefor trades,barters,servicesor other items of value shall be included in Gross
Revenue;

1.17.9. Revenuesfrom the sales of capital assetsor salesof surplus
equipment;

1.17.10. Programlaunchfees;and

1.17.11. Directory or Internet advertising revenueincluding, but not
limited to, yellowpage,white page,banneradvertisementandelectronicpublishing.
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1.18. Information Services: Shall be defined herein as it is defined under
Section3 oftheCommunicationsAct, 47 U.S.C. § 153(20).

1.19. InternetAccessService: Dial-up orbroadbandaccessservicethat enables
Subscribersto accesstheInternet.

1.20. IssuingAuthority: The Boardof Selectmenof theTownof Acton.

1.21. LicenseFee: The paymentsto be madeby the Licenseeto the Town,
which shallhavethemeaningassetforth in Section9 of theMassachusettsCableLaw.

1.22. Licensee: Verizon New England, Inc., and its lawful and permitted
successors,assignsandtransferees.

1.23. MassachusettsCable Law: Chapter166A of the GeneralLaws of the
CommonwealthofMassachusetts.

1.24. Non-CableServices:Any servicethat doesnot constitutetheprovisionof
Cable Services,including, but not limited to, Information Servicesand Telecommunications
Services.

1.25. Normal Business Hours: Those hours during which most similar
businessesin thecommunityareopento servecustomers.In all cases,“normal businesshours”
mustincludesomeeveninghoursat leastonenightperweekand/orsomeweekendhours.

1.26. NormalOperatingConditions: Thoseserviceconditionswhich are within
the control of theLicensee. Thoseconditionswhich are not within the control of the Licensee
include, but arenot limited to, natural disasters,civil disturbances,poweroutages,telephone
networkoutages,and severeor unusualweatherconditions. Thoseconditionswhich arewithin
the control of the Licenseeinclude, but are not limited to, special promotions,pay-per-view
events,rate increases,regularpeak or seasonaldemandperiods,and maintenanceor rebuild of
theCableSystem. See47 C.F.R. § 76.309(c)(4)(ii).

1.27. PEG: Public,educational,andgovernmental.

1.28. PEG Channel: An Access Channel that the Licenseeprovides to the
Town pursuant to the terms and conditions of this License, and managedby the Issuing
Authority and/orits designee(s).

1.29. Person: An individual, partnership,association,joint stock company,
trust,corporation,orgovernmentalentity.

1.30. Public AccessChannel: An Access Channelprovided to the Town
pursuantto the termsandconditionsofthis Licenseandavailablefor the useby theresidentsin
theTown andmanagedby theIssuingAuthority and/orits designee(s).

1.31. Public Rights-of-Way: The surfaceand the areaacross,in, over, along,
uponandbelow the surfaceof the public streets,roads,bridges, sidewalks,lanes,courts,ways,
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alleys,and boulevards,including,public utility easementsandpublic landsand waterwaysused
as Public Rights-of-Way, as the same now or may thereafterexist, which are under the
jurisdictionorcontrolof theTown.

1.32. ServiceArea: The geographicboundariesof the Town, as outlined in
Exhibit A.

1.33. ServiceDate: Thedatethat theLicenseefirst providesCableServiceon a
commercialbasisdirectly to multiple Subscribersin the Town. The Licenseeshallmemorialize
the ServiceDateby notifying theIssuingAuthority in writing of thesame,and thedateset forth
in suchnotice shallbecomeapartofthis License.

1.34. ServiceInterruption: The lossof picture or soundon one or more cable
Channels.

1.35. State: TheCommonwealthof Massachusetts.

1.36. Subscriber:A Personwholawfully receivesCableServicein theTown.

1.37. TelecommunicationsFacilities: Licensee’sexisting Telecommunications
ServicesandInformationServicesfacilities, including theFTTP Network.

1.38. TelecommunicationServices. Shall be defined herein as it is defined
underSection3 oftheCommunicationsAct, 47 U.S.C. § 153(46).

1.39. Title II: Title II oftheCommunicationsAct, CommonCarriers.

1.40. Title VI: Title VI of theCommunicationsAct, CableCommunications,.

1.41. Town: TheTown ofActon.

1.42. Transfer: Any transactionin which:

1.42.1. an ownershipor other interest in Licenseeis transferredor
assigned,directly or indirectly, from onePersonor groupof Personsto anotherPersonorgroup
ofPersons,sothat Control ofLicenseeis transferred;or

1.42.2. the rights heldby Licenseeunderthe Licensearetransferredor
assignedto anotherPersonor groupof Persons.

1.43. Video Programming: Shall be defined herein as it is defined under
Section602 oftheCommunicationsAct, 47 U.S.C.§ 522(20).

2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS

2.1. Grant ofAuthority: Subjectto the termsand conditionsof this License
andtheMassachusettsCableLaw, the IssuingAuthority herebygrantsthe Licenseethe right to
operateand maintain a Cable System within the Town, for the purposeof providing Cable
Town ofActon — Verizon 6
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Service. Referencehereinto “Public Rights-of-Way” shall not be construedto be a representation
or guaranteeby theTown that its propertyrights aresufficient to permit its usefor any purpose,or
that the Licenseeshall gain or be permittedto exerciseany rights to usepropertyin the Town
greaterthanthose alreadypossessedby the Townor which is inconsistentwith thepurposesfor
which it wastaken,purchasedand/ordedicated.This Licensegrantsno authorityfor theLicensee
to use the Public Rights-of-Way within the Town for any other purposeunless otherwise
providedherein. However,nothing in this Licenseshall be construedto prohibit the Licensee
from offering anyserviceover the CableSystemthat is not prohibitedby federal or State law
provided that any requirementsfor Town authorizationor permitting not inconsistentwith
federaland Statelaw aresatisfied. TheLicensee’sFTTP Networkin thePublicRights-of-Way,
which the Licenseehasupgradedunderits Title II authority, is subjectto M.G.L. c. 166 and as
such is subjectto regulationby the Town consistentwith that law, including all lawful and
applicable Town bylaws and regulations regardingrights-of-way and public works matters,
including rights-of-way managementrequirementswith regard to public safety and other
legitimatemunicipalconcerns.Nothing in this Section2.1 shallbe deemedto prohibit the right of
theLicenseeto challengethe legality of suchaTownbylawor regulation. No privilegeor power
of eminentdomain is bestowedby this grant;nor is suchaprivilege or powerbestowedby this
License.

2.2. IssuingAuthority Does Not Regulate Telecommunications:The parties
recognizethat the Licensee’sFTTP Network is being constructedand will be operatedand
maintainedasanupgradeto and/orextensionof its existing TelecommunicationsFacilities for
the provision of Non-Cable Services. The jurisdiction of the Town over such
TelecommunicationsFacilities is restrictedby federal and State law, and the Town doesnot
assertjurisdiction over the Licensee’sFTTP Network in contraventionof those limitations.
Therefore,the IssuingAuthority’s regulatory authority underTitle VI is not applicableto the
construction,installation,maintenanceor operationoftheFTTP Networkto theextenttheFTTP
Network is constructed,installed,maintainedandoperatedfor the purposeof upgradingand/or
extending Verizon’s existing TelecommunicationsFacilities for the provision of Non-Cable
Services.

2.3. Term: This Licenseshallbecomeeffectiveon ___________, 2006 (the
“Effective Date”). The term of this Licenseshall be fifteen (15) yearsfrom the Effective Date
unlessthis Licenseis earlierrevokedor terminatedasprovidedherein. TheLicenseeshall have
the right to terminatethis Licensewithin ninety (90) daysafterthe end of the three(3) year
periodplusthirty (30) daysfrom theEffective Dateofthis License,if at theendof suchperiod,
theLicenseehasnot achieveda reasonablelevel of Subscriberpenetrationon its CableSystem.
The LicenseemayconsiderSubscriberpenetrationlevelsoutsidethe Townin this determination.
Notice to terminateunder this Section2.3 shall be given to the Town in writing, with such
terminationto takeeffectno soonerthan one hundredandtwenty (120) days aftergiving such
notice. The Licenseeshall also be requiredto give its thencurrent Subscribersnot less than
ninety (90)daysnoticeof its intent to ceaseCableServiceoperations.

2.4. Grant Not Exclusive: This License and the rights grantedhereinto use
andoccupythe Public Rights-of-Wayto provideCableServicesshall not be exclusive,and the
IssuingAuthority reservestheright to grantotherlicensesfor similarusesor for otherusesof the
Public Rights-of-Way, or any portions thereof, to any Person,or to make any suchuse
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themselves,at any time during thetermofthis License. Any suchrights shallnotbe in conflict
with the authority asgrantedby this License. Disputesbetweenthe Licenseeand other parties
regardinguseofPublicRights-of-Wayshall be resolvedin accordancewith applicablelaw.

2.5. LicenseSubjectto Federaland StateLaw; Preemption: This License is
subjectto and shall be governedby all applicable provisions of federal and State law and
regulationsastheymay be amended,including but not limited to the CommunicationsAct and
the MassachusettsCable Law. In the event that federal or State law, rules, or regulations
preemptaprovisionor limit the enforceabilityof a provisionof this License,the provisionshall
be readto be preemptedto the extent,and for the time, but only to the extentand for the time,
requiredby law. In the event such federalor State law, rule or regulation is subsequently
repealed,rescinded,amendedor otherwisechangedso that the provision hereofthat hadbeen
preemptedis no longerpreempted,suchprovisionshall returnto full forceandeffect, and shall
thereafterbe bindingon thepartieshereto,without the requirementof furtheractionon thepart
of thepartieshereto. Notwithstandingtheforegoing,if subsequentto theEffectiveDate,thereis
a changein federalor Statelaw that eliminatesthe authorityof the IssuingAuthority to require,
grantor maintainthis License,then to the extentpermittedunderlaw this License shallsurvive
suchlegislationandremainin effectfor thetermof this License.

2.6. No Waiver:

2.6.1. The failure of the IssuingAuthority on one or moreoccasionsto
exercisea rightor to requirecomplianceor performanceunderthis License,the Massachusetts
CableLaw or any other applicable law, bylaw or lawful regulationshall not be deemedto
constitutea waiver of suchright or a waiver of complianceor performanceby the Issuing
Authority, nor to excuseLicenseefrom complying or performing,unlesssuch right or such
complianceorperformancehasbeenspecificallywaivedin writing by theIssuingAuthority.

2.6.2. Thefailure oftheLicenseeon oneor moreoccasionsto exercisea
right underthis Licenseor applicablelaw, or to requireperformanceunder this License,shall
not be deemedto constituteawaiverof suchright or of performanceof thisLicense,norshallit
excusethe Issuing Authority from performance,unlesssuch right or performancehasbeen
specificallywaivedin writing by theLicensee.

2.7. ConstructionofAgreement:

2.7.1.Theprovisionsofthis Licenseshall be construedto effectuatetheir
objectives.

2.7.2.Nothinghereinshallbe construedto limit thescopeor applicability
ofSection625 oftheCommunicationsAct, 47 U.S.C. § 545.

2.7.3. Should any changeto local bylaws,rules or regulationscausethe
Licensee’sprovisionof CableServicesin the Town to be commerciallyimpracticable,thenthe
partiesshall modify this Licenseto the mutual satisfactionof bothpartiesto amelioratesuch
commercialimpracticability. If the partiescannotreachagreementon the above-referenced
modificationto this License,then,at theLicensee’soptionthepartiesshallsubmitthematterto
bindingarbitration.
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2.8. PolicePowers: Nothing in this Licenseshallbe construedto prohibit the
reasonable,necessaryand lawful exerciseof the Town’s police powers. However, if the
reasonable,necessaryand lawful exerciseof the Town’s police powerscausesthe Licensee’s
provisionof CableServicesin theTown to be commerciallyimpracticable,thenthepartiesshall
modify this Licenseto the mutual satisfactionof both partiesto amelioratesuchcommercial
impracticability. If the partiescannotreachagreementon the above-referencedmodification to
this License, then, at the Licensee’soption, the parties shall submit the matter to binding
arbitration.

3. PROVISION OF CABLE SERVICE

3.1. ServiceArea:

3.1.1. ServiceArea: Licenseeshall offer CableServiceto a significant
numberof residentsin the ServiceArea within twelve (12) monthsof theEffective Date,and
shall offer CableServiceto all occupiedresidentialdwelling unitsof the ServiceAreawithin
five (5) years ofthe Effective Date,except: (A) for periodsof ForceMajeure; (B) for periods
of delaycausedby the Town; (C) for periodsof delayresulting from Licensee’sinability to
obtain authority to accessrights-of-way in the Town; (D) in areaswhere developmentsor
buildings are subject to claimed exclusive arrangementswith other providers; and (E) in
developmentsor buildings that Licenseecannotobtain permissionto accessunderreasonable
termsand conditionsafter good faith negotiation,asreasonablydeterminedby Licensee;and
(F) in buildingswhere Licenseeis unableto provideCable Servicefor technical reasonsor
which require non-standardfacilities which arenot available on a commerciallyreasonable
basis. The“ServiceDate” notice that theLicenseeprovidesto theIssuingAuthoritypursuantto
Section1.33 aboveshall include a descriptionof the areasof the Town to be servedasof the
ServiceDate.

3.2. Availability of Cable Service: Licensee shall make Cable Service
availableto all residentialdwelling units within theTown in conformancewith Section3.1 and
Licenseeshall not discriminatebetweenor amongany individuals in the availability of Cable
Service. In theareasin which LicenseeprovidesCableService,theLicenseeshallbe requiredto
connect,at Licensee’sexpenseotherthana standardinstallationcharge,all residentialdwelling
units that arewithin one hundredfifty (150) feetof theLicensee’sexistingFTTP Networktrunk
orfeederlinesorthePublicRight-of-Way. Wherearesidentialconnectionexceedssuchlengths,
the Licenseeshall be allowedto recoverfrom suchSubscriberthe actual cost of connection
attributableto thedistancein excessof the lengthsabove.

3.3. Availability of Cable Service To Businesses:The Licensee,may make
CableServiceavailable to businesses.The Licenseemay recoverthe actual cost incurred to
connectany businessto theCableSystemfortheprovisionof CableService.

3.4. CableServiceto Public Buildings: Licenseeshallprovideacabledrop,an
outlet and monthly BasicServiceat no costto public buildings in the Town. Without limiting
the foregoing, Licenseeshall comply with Section 5(e) of the MassachusettsCableLaw. The
currentlist ofpublic buildingsis set forth on Exhibit B.
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4. SYSTEM FACILITIES

4.1. SystemCharacteristics:Licensee’sCableSystemshallmeetor exceedthe
following requirementsand/orhaveat leastthe following characteristics:

4.1.1. The Cable Systemshall be designedwith an initial analogand
digital passbandof 50-860MHz.

4.1.2. TheCableSystemshallbe designedto be an activetwo-wayplant
for subscriberinteraction,if any, requiredfor theselectionoruseof CableService.

4.1.3. The Cable System shall comply with applicable FCC technical
standards,assuchstandardsmaybe amendedfrom timeto time.

4.1.4. The Cable System shall conform in all material respectsto the
following standardsto the extent applicable:OccupationalSafetyand HealthAdministration
regulations,the MassachusettsElectrical Code, the National Electrical Code, the National
ElectricalSafetyCode,theMassachusettsStateBuilding Code,andtherules andregulationsof
theCableDivision andtheFCC.

4.2. InterconnectionWith OtherCable Systems:

4.2.1 The Licenseeshall design its Cable System so that it may be
interconnectedwith othercablesystemsin theTown. Interconnectionof systemsmaybemade
by direct cableconnection,microwavelink, satellite,or otherappropriatemethods.

4.2.2 The Licensee shall in good faith cooperate with the Issuing
Authority in implementinginterconnectionof the CableServicewith communicationssystems
beyondtheboundariesofthe Town; providedthat the cost of any suchinterconnectionshall be
borneby theIssuingAuthorityand/orthe partyseekingsuchinterconnection.

4.3. EmergencyAlert System: Licenseeshall comply with the Emergency
Alert System (“EAS”) requirementsof the FCC in order that emergencymessagesmay be
distributedovertheCableSystem.

4.4. Parental Control Capability: The Licensee shall comply with all
applicable requirementsof federal law(s) governing Subscribers~capability to control the
receptionofany channelsbeingreceivedon theirtelevisionsets.

4.5. LeasedAccess: The Licenseeshallcomply with applicableprovisionsof
Section 612 of the CommunicationsAct (47 U.S.C. §532) with respectto making channel
capacityavailablefor commercialuse.

5. PEG SERVICES AND SUPPORT

5.1. PEG Channels:
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5.1.1. In order to ensure universal availability of Acton PEG
programmingto Subscribersin theTown, Licenseeshall providecapacityon its Basic Service
tier for three (3) Channelsfor Public Access,EducationalAccessand GovermnentAccess
(collectively, “PEG Channels”).

5.1.2. The PEG Channel designations(i.e. Public Access Channel,
EducationalAccessChannelor GovernmentAccessChannel)for eachof thePEGChannelsset
asideby the Licenseearereflectedon Exhibit C. The IssuingAuthority herebyauthorizesthe
Licensee to transmit PEG programmingwithin the Town’s jurisdictional boundariesand
outsidethe Town’s jurisdictional boundariesto otherareasthat are servedout of the same
centralofficesasthosethat servetheTown. Licenseespecificallyreservestheright to makeor
changePEGChannelassignmentsin its solediscretion. If a PEGChannelprovidedunderthis
Article is not beingutilized by theTown or its designeefor a periodof 120 days,theLicensee
may utilize suchPEG Channel,in its sole discretion,until suchtime as the Town elects to
utilize the PEG Channelfor its intendedpurpose. In the eventthat the Town determinesto
againusesuchPEG capacity,the Town shall provideLicenseewith 120 days’ prior written
notice.

5.2. PEGInterconnectionand Cablecasting: The Licenseeshallusereasonable
efforts to interconnectits CableSystemat a locationselectedby theLicenseein theTown (“Town
SourceLocation”) and/orwith theexistingcableoperator(s)cablesystemsoasto ensurecarriage
of all the PEG Channelsand PEG Programmingover the Cable System. With respectto any
location(s) ownedandoperatedby the Town, the Licenseeshallhaveone hundredeighty (180)
days after the Effective Date to effect such interconnection;provided that the Town shall
cooperatewith theLicenseewith respectto suchinterconnection,to theextentwithin the Town’s
authority, including, without limitation, providingLicenseewith sufficient accessto the location.
With respectto any locations(s)ownedandoperatedby theexistingcableoperator(s)in theTown,
the Licensee shall expeditiously negotiate with the existing cable operator(s) for an
interconnection agreement respecting reasonable,mutually convenient, cost-effective and
technicallyviable interconnectionpoints,methods,termsand conditions so asto ensurecarriage
of all the PEG Channelsand PEG programmingover the Cable System,and shall havetwelve
(12) monthsfrom the Effective Date to enterinto suchinterconnectionagreement.The Issuing
Authority shall use its best efforts to facilitate thesenegotiations. If no agreementis reached
within the above time frame, then the Licenseeshall have an additional six (6) months (i.e.,
eighteen(18) monthsfrom the Effective Date) to use an alternativemethodologyto obtain and
transmit the PEG programmingto its Subscribers,provided that the Issuing Authority shall
cooperatewith the Licensee’sefforts pursuantto this Section to the extentwithin its authority.
TheLicenseeshallprovide,install,maintain, repairandreplaceall equipmentnecessaryto receive
and transmit suchPEG programmingfrom the Town Source Location to Subscribers. The
Licenseeshall monitor the PEG Channelsfor technicalquality and shall ensurethat they are
maintainedat standardsthe sameor better than those which apply to the Cable System~s
commercialchannels,provided,however,that the Licenseeis not responsiblefor the production
quality of PEGprogrammingproductions,nor for anydeficienciesin the sourcesignalit receives
from any partyoverwhichtheLicenseehasno control.

5.3. PEG Grant: Licenseeshallprovidea grantto the IssuingAuthority or its
designee(s)to be usedfor PEGequipmentandfacilities, an institutionalnetwork/videotransport
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facility, or other cable relatedpurposes. ThePEGGrantprovidedby Licenseehereundershall
be Five HundredFifty ThousandDollars ($550,000),payableasfollows: (i) OneHundredFifty
ThousandDollars ($150,000)within thirty (30) daysof the Effective Date; (ii) One Hundred
Fifty ThousandDollars ($150,000)on or beforethethird (

3
td) anniversaryoftheEffectiveDate;

(iii) OneHundredFifty ThousandDollars ($150,000)on or beforethe fifth (
5

th) anniversaryof
the Effective Date;and (iv) OneHundredThousandDollars ($100,000)on or before the tenth
(1Øt~~)anniversaryof theEffective Date. ThePEG Grant shall not be countedagainsteitherthe
PEG AccessSupport payment required by Section 5.4, or any FranchiseFee/LicenseFee
requiredby Section6.1. TheIssuingAuthority and/orits designee(s)shallown all facilities and
equipmentpurchasedwith the PEG Grant. TheLicenseeshall haveno obligationto maintain,
repair,replaceor insureanyequipmentor facilities purchasedwith thePEGGrant.

5.4. PEGAccessSupport:

5.4.1. The Licensee shall provide annual funding to the Issuing
Authority and/orits designee(s)for PEGAccessoperatingsupportor otherPEGAccesscosts
andexpensesin theamountof five percent(5%)of theLicensee’sannualGrossRevenue,subject
to the limitation in Section 6.2. The PEG Accesspaymentsmade directly to the Issuing
Authority shall be placed by the IssuingAuthority in a restrictedaccountfor cable related
purposesin thenatureof a grantaccountandnot into the generalfund, which accountwill be
underthecontrolof theIssuingAuthority.

5.4.2. The PEGAccesssupportpayments(Section5.4.1)shall be made
no later than forty-five (45) daysfollowing the endof eachcalendarquarter. The final PEG
Accesssupport payment shall be made no later than forty-five (45) days following the
expirationof the Licenseterm. Eachpaymentmadepursuantto this Section 5.4.2 shall be
accompaniedby a statementcertified by a duly authorizedrepresentativeof the Licensee
documenting,in reasonabledetail,theGrossRevenues.

5.4.3. In no caseshall saidfive percent(5%)payment(s)include: (i) the
PEG Grant required by Section 5.3 above; (ii) the costs of PEG interconnectionand
cablecastingobligations requiredby Section 5.2 above;or (iii) any other fees or payments
requiredby applicablelaw; provided,however,that saidfive percent(5%) paymentsshallbe a
FranchiseFee,and subjectto the five percent(5%) capon FranchiseFeespursuantto Section
622(b)of theCommunicationsAct (47 U.S.C. §542(b)).

5.5. PEG Operational Rules: The Issuing Authority or its designeeshall
requireall local producersandusersof anyof the PEGfacilities or Channelsto agreein writing
to authorizethe Licenseeto transmit programmingconsistentwith this License.The Issuing
Authority or its designeeshallestablishrulesandregulationsfor useofPEGfacilities consistent
with, andasrequiredby, Section611 oftheCommunicationsAct (47 U.S.C. § 531).

5.6. Recoveryof Costs. To the extentpermittedby federal law, the Licensee
shall be allowed to recover the costs of the PEG Grant (Section 5.3), costs of PEG
interconnection(Section5.2), the PEG Accesssupport payments(Section5.4), and any other
costsarisingfrom theprovisionof PEGservicesandrelatedpayments,requiredby this License,
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from Subscribersand to accuratelyreflect such costsas a separatelybilled line item on each
Subscriber’sbill.

5.7. Late Payments: In the eventthat the PEG Grant (Section5.3), the PEG
AccessSupportfee (Section5.4)ortheLicenseFee (Section6.1) is not paidon orbeforethedue
datesetforth in this Licensefor suchpayments,theninterestshall accruefrom thedue dateuntil
the datepaid at therateequalto the lesserof (i) two percent(2%)per annumabovethePrime
Rate,or(ii) eighteenpercent(18%)per annum,in eithercasecompoundedannually.

5.8. Listing of PEG AccessChannels On Licensee~ Electronic Program
Guide: If the Licenseelists PEGAccessprogrammingon its electronicprogramguide in any
othercity ortown in theState(otherthanon atestor trial basis),thenit shall,uponrequestof the
IssuingAuthority, discussin good faith with the IssuingAuthority the suitability of listing the
Town’s PEGAccessprogrammingon theLicensee’selectronicprogramguide.

5.9. PEG AccessVideo-On-Demand:If the Licenseeprovidesanyother city
or town in the Statewith PEGAccess“video-on-demand”(VOD) (otherthanon a testor trial
basis),it shall, upon requestof the Issuing Authority, discussin good faith with the Issuing
Authority the provision of PEGAccessVOD in the Town, provided that, as a result of said
discussions,theLicenseeshallbe underno obligationto providePEGAccessVOD in theTown.

5.10. Censorship: Subjectto Section 611(e)of the CommunicationsAct (47
U.S.C. §531(e)),theLicenseeshall comply with applicablefederallawsrestrictingcensorshipor
controlof thecontentofPEGprogrammingover theCableSystem.

5.11. Non-Commercial Programming: The Issuing Authority and its
designee(s)shall not use the PEG Channelsto provide for-profit commercialprogramming.
Nothing in this Section 5.9 shall prohibit the IssuingAuthority or its designee(s)from having
memberships,sponsorships,underwriting or acknowledgements(such as underwriting and
acknowledgementsacceptedby PBS), to the extentnot otherwiseprohibitedby applicablelaw
andregulation.

6. FRANCHISE AND LICENSE FEES

6.1. LicenseFee: Pursuantto MassachusettsCable Law, (M.G.L. c. 166A,
Section9), theLicenseeshall pay to the Town, throughoutthetermofthis License,a licensefee
equalto fifty cents($.50)per Subscriberperyear (the “LicenseFee”), or suchotheramountas
mayin thefuturebe designatedby applicableStatelaw.

6.2. MaximumFranchiseFeeObligation: The Licenseeshallnot be liable for
a total FranchiseFee,pursuantto this Licenseandapplicablelaw in excessof five percent(5%)
of its annualGrossRevenues;providedthat saidfive percent(5%) shall include (i) theLicense
Fee payableto the Town (Section6.1), (ii) the LicenseFee payableto the Statepursuantto
Section9 of the MassachusettsCableLaw, and (iii) the PEGAccessSupport funding (Section
5.4), but it shall not include: (A) the PEG Grant (Section5.3), (B) PEG interconnectioncosts
(Section5.2), (C) any payments,expenses,or replenishmentof the performancebondpursuantto
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Article 10 below; and (D) any otherexclusionsto the term “FranchiseFee” pursuantto Sections
622(g)(2)oftheCommunicationsAct.

6.3. PaymentInformation: In determiningthe LicenseFee, the numberof
Subscribersshall be measuredasof December31 of the precedingcalendaryear. The License
Feeshallbe paidno later thanMarch 15 ofeachyearduringthetermofthis License.

6.4. Limitation on Actions: The partiesagreethat the periodof limitation for
recoveryof any paymentobligationunderthis Licenseshall be three(3) yearsfrom the dateon
whichpaymentby Licenseeis due.

6.5. MethodofPayment: The PEG Grant, the PEGAccessSupportand the
LicenseFeeshall be madepayableto theTown andprovidedto theIssuingAuthority, unlessthe
Licenseeis otherwisenotified in writing by theIssuingAuthority.

6.6. OtherPaymentObligationsandExclusions:

6.6.1. Unless otherwise required by applicable law, the License Fee
paymentsshallbe in additionto and shallnot constitutean offset or credit againstany and all
taxesor otherfeesor chargesof generalapplicability which Licenseeor any Affiliate shall be
requiredto pay to theTown,or to any Stateor federalagencyor authority,asrequiredhereinor
by law; thepaymentof saidtaxes,fees or chargesshallnot constitutea credit or offsetagainst
theLicenseFeepaymentsall of whichshallbe separateanddistinct obligationsoftheLicensee
andeachAffiliate.

6.6.2. In accordancewith Section 622(h) of the CableAct (47 U.S.C.
§ 542(h), nothing in the CommunicationsAct or this License shall be construedto limit any
authorityof the IssuingAuthority to imposea tax, fee or otherassessmentof any kind on any
Person(otherthantheLicensee)with respectto CableServiceorothercommunicationsservice
providedby suchPersonover the CableSystemfor which chargesareassessedto Subscribers
but not receivedby theLicensee. For any twelve(12)monthperiod,the feespaidby any such
Personwith respectto anysuchCableServiceorothercommunicationsserviceshallnot exceed
five percent(5%) of suchPerson’sgrossrevenuesderivedin suchperiodfrom theprovision of
suchserviceovertheCableSystem.

6.7. Affiliates Use of System: Useof the CableSystemand the provision of
CableServiceswithin the Townby Affiliates shall be in compliancewith applicablefederaland
Statelawsandregulations.

6.8. RecomputationandAudit:

6.8.1. Tenderor acceptanceof any paymentmadepursuantto Article 5
or 6 shall not be construedas an accord that the amount paid is correct, nor shall such
acceptanceof paymentbe construedas a releaseof any claim that the IssuingAuthority may
havefor additionalsums.

6.8.2. If the IssuingAuthority has reasonto believe that any payments
madepursuantto Article 5 or 6 areincorrect,it mayconductan auditno morethanonceevery
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three (3) yearsduring the term of this License. If, after suchaudit and recomputation,an
additionalfee is owedto theTown, suchfeeshallbe paidwithin thirty (30)businessdaysafter
such audit and recomputation. If the discrepancyis more than five percent(5%) or Five
ThousandDollars ($5,000), whicheveris greater,the Licenseeshall reimbursethe Issuing
Authority’s reasonable,documented,third-party costs of suchaudit, which costs shall be
limited to Five ThousandDollars ($5,000). Any auditor employedby the IssuingAuthority
shallnot be compensatedon a success-basedformula (e.g.,paymentbasedon apercentageof
underpayment,if any). TheLicenseeshall be providedareasonableopportunityto reviewthe
resultsof any audit and to disputeany audit resultswhich indicatean underpaymentto the
Town.

7. CUSTOMER SERVICE

Customer ServiceRequirementsareset forth in Exhibit D, whichshall be binding
unlessamendedby written consentof the parties. Licenseeshall comply with the billing and
terminationof serviceprovisionsset forth in 207 CMR 10.00,asamended,which shall supersede
any conflictingprovisionsset forth in Exhibit D.

8. REPORTSAND RECORDS AND PERFORMANCE EVALUATIONS

8.1. OpenBooksandRecords: Uponreasonablewrittennoticeto theLicensee
and with no less than thirty (30) businessdays written notice to the Licensee,the Issuing
Authority or its designatedauthorizedrepresentative(s)shallhavetheright to inspectLicensee’s
books and recordsincluding all documentsin whateverform maintained,including electronic
media,pertainingto the CableSystemor theLicensee’sprovisionof CableServicein theTown
at any time during Normal BusinessHours and on a nondisruptivebasis as are reasonably
necessaryto ensurecompliancewith the termsof this License. Such notice shall specifically
referencethe purposeof the review, so that Licenseemay organizethe necessarybooks and
records for appropriateaccessby the Issuing Authority. Licenseeshall not be required to
maintain any booksand recordsfor Licensecompliancepurposeslonger than three(3) years,
exceptif requiredby applicablelaw or regulation. If any books,records,ServiceArea maps,
plans, or other requesteddocumentsare too voluminous,not available locally, or for security
reasonscannotbe copiedand moved,then the Licenseemay requestthat the inspectiontake
placeat the Licensee’sdesignatedofficeswithin the State(or otherlocationmutuallyagreedto
by the IssuingAuthority and the Licensee),providedthat (i) the Licenseemustmakenecessary
arrangementsfor copyingdocumentsselectedby theTownafterits review;and(ii) theLicensee
must pay all travel and additional copying expensesincurredby the Town (abovethose that
would havebeenincurredhad the documentsbeenproducedin the Town) in inspectingthose
documentsor havingthosedocumentsinspectedby its designee.

8.2. Proprietary Booksand Records:If Licenseebelievesthat the requested
information is confidential and proprietary, the Licensee must provide the following
documentationto the Town: (i) specific identificationof the information; (ii) statementattesting
to the reason(s)Licenseebelievesthe information is confidential; and (iii) statementthat the
documentsareavailableat the Licensee’sdesignatedoffices within the State for inspectionby
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