
theTown. TheTown shalltakereasonablestepsto protecttheproprietaryandconfidentialnature
of any books,records,ServiceArea maps, plans, or otherTown-requesteddocumentsthat are
provided to the extent they are designatedas suchby the Licenseein accordanceherewith,
including, without limitation, cooperatingwith the Licensee’sexerciseof its rights to protectits
confidentialinformationfrom public disclosure.

8.3. Privacy: The Licenseeshall takeall reasonablestepsrequiredto ensure
that it is able to provide the Town with all information that must be provided or may be
requestedunderthis Licenseor applicablelaw, including the issuanceof appropriateSubscriber
privacy notices.The Licenseeshall be responsiblefor redactingany datathat applicable law
preventsit from providing to the Town. Nothing in this Article 8 shall be readto requirea
Licenseeto violate federalorStatelaw protectingSubscriberprivacy.

8.4. Copyingof Booksand Records: The Town shall havethe right to copy
any suchbooksand records,at theTown’s expense,exceptto the extentthat theTown’s review
astheIssuingAuthority is prohibitedpursuantto applicablelaw.

8.5. Completeand AccurateRecords:The Licenseeshall keepcompleteand
accuratebooksof accountand recordsof its businessand operationsunderand in connection
with the License. Unless otherwiseprovided in this Licenseor by applicable law, all such
materialsand informationshallbe maintainedfor a periodofthree(3) years. Said recordsshall
include,butnot be limited to thefollowing:

8.5.1 Recordsof all writtencomplaintsfor aperiodofthree(3)yearsafter
receiptby Licensee. Theterm“complaint” asusedhereinrefersto complaintsaboutany aspect
of the Cable Systemor Licensee’scable operations,including, without limitation, complaints
about employeecourtesy. Complaintsrecordedwill not be limited to complaintsrequiringan
employeeservicecall;

8.5.2 Recordsof outagesfor aperiodof three(3) yearsafter occurrence,
indicating date,duration, area,and the numberof Subscribersaffected,type of outage,and
cause;

8.5.3 Recordsof servicecalls for repairandmaintenancefor a periodof
three(3) yearsafterresolutionby Licensee,indicatingthe dateandtime servicewasrequired,the
dateof acknowledgmentanddateandtime servicewasscheduled(if it wasscheduled),and the
date and time service was provided, and (if different) the date and time the problem was
resolved;

8.5.4 Records of installation/reconnectionand requests for service
extensionfor aperiodof three(3) yearsaftertherequestwasfulfilled by Licensee,indicatingthe
dateof request,dateofacknowledgment,andthedateandtime servicewasextended;and

8.5.5 A map showingtheareaof coveragefor the provisioningof Cable
Servicesandestimatedtimetableto commencethefurtherprovisionof CableService.

8.6. Additional Reports: The Licenseeshall, upon written requestby the
IssuingAuthority, provide theIssuingAuthority with acopy ofanydocumentsor formsfiled by
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the Licenseewith the FCC and/or the DTE that materially pertain to the Licensee’sCable
Systemin theTown.

8.7. Proof of Performance Tests: Upon written request of the Issuing
Authority, theLicenseeshallprovidecopiesof performancetestsrequiredby applicablelaw.

8.8. PerformanceEvaluations:The Licensee,if requestedin writing by the
Issuing Authority, shall attenda performanceevaluationhearingno more thanonceper year.
Nothing in this Section8.8 shall limit any rights thatthe IssuingAuthority mayhaveto conduct
additional hearingsand/or compel the Licensee’sattendanceat such hearing. The Issuing
Authority shallprovideLicenseewith theresultsof its performanceevaluationin writing within
thirty (30)daysaftertheconclusionof suchhearing.

9. INSURANCEAND INDEMNIFICATION

9.1. Insurance:

9.1 .1. Licenseeshall maintain in full force and effect, at its own cost
andexpense(including all deductibles),duringthetermofthis License,thefollowing insurance
coverage:

9.1 .1 .1. CommercialGeneralLiability Insurancein the amount of
one million dollars ($1,000,000)combinedsingle limit for propertydamage,bodily injury and
death. Such commercial general liability insurancemust include coverage for all of the
following: comprehensive form, premises-operations,explosion and collapse hazard,
undergroundhazard,products/completedoperationshazard,contractualinsurance,broad form
propertydamage,andpersonalinjury.

9.1.1.2. Automobile Liability Insurancefor owned, non-owned,
hired and/orrentedmotorvehiclesin the amountof one million dollars ($1,000,000)combined
singlelimit for bodily injury andpropertydamagecoverage.

9.1.1.3. Workers’ Compensation Insurance meeting all legal
requirementsof theState.

9.1.1.4. Employers’Liability Insurancein thefollowing amounts:
(A) Bodily Injury by Accident: $100,000; and (B) Bodily Injury by Disease: $100,000
employeelimit; $500,000policy limit.

9.1.1.5. Excessliability orumbrellacoveragecoveringin umbrella
form all other insurancerequired by this Article 9, of not less than five million dollars
($5,000,000).

9.1.2. TheTown shallbe designatedasadditional insuredundereachof
the insurancepolicies required in this Section 9.1 except Worker’s Compensationand
Employer’sLiability.
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9.1.3. Licenseeshall not cancelany requiredinsurancepolicy without
submitting documentationto the Issuing Authority verifying that the Licenseehasobtained
alternativeinsurancein conformancewith this License.

9.1.4. Each of the required insurancepolicies shall be with sureties
qualified to do businessin the State, with a B+ or better rating for financial condition and
financialperformanceby Best’sKey Rating Guide,Property/CasualtyEditionor its successor.

9.1.5. Licenseeshall deliver to the Issuing Authority Certificates of
Insuranceshowingevidenceoftherequiredcoverage.

9.1.6. All insuranceshall be primary with respectto any insurance
maintainedby theTown andshallnotcall on theTown’s insurancefor contributions.

9.1.7. The Licenseeshall require that every one of its contractorsand
their subcontractorsare coveredby the License&s insuranceas requiredherein or, in the
alternative,carryin full forceand effect, thesameinsurancein thesameminimum amountsand
meetingthesameminimumrequirementsasrequiredherein.

9.1.8. Neither this Section 9.1, nor the provision of insurance or
insuranceproceedspursuantto this Section9.1, shall limit the liability of the Licenseeor its
obligationto indemnify theTownpursuantto this License.

9.1.9. All insurancepolicies shall have a thirty (30) day notice of

cancellation.

9.2. IndemnUication:

9.2.1. The Licenseeshall, at its sole costandexpense,indemnify, hold
harmlessand defend the Town, its officials, officers, boards,committees,employeesand
agents,(hereinafterreferredto asthe “Town” for purposesof this Section9.2) againstany and
all claims, suits, causesof action, proceedings,and judgments, whether for damagesor
otherwisearising out of or alleged to arise out of or from the installation, operation, or
maintenanceoftheCableSystem. Notwithstandingtheforegoing,Licenseeshallnot indemnify
the Town for any portionof damages,liability or claimsresulting from thewillful misconduct
or negligenceof the Town, its officers, agents,employees,or for any activity or function
conductedby any PersonotherthanLicensee,its officers, agentsor employees,in connection
with PEGAccessor theEmergencyAlert System.

9.2.2. The Town shall provide the Licenseewith timely written notice
of a claim or actionfor which it seeksindemnificationunderthis Section9.2; providedthat in
anyeventtheTown shallprovidetheLicenseewith suchwrittennoticewithin a periodof time
that allows the Licenseeto takeaction to avoid entry of a default judgmentand doesnot
prejudicetheLicensee’sability to defendthe claim or action.

9.2.3. With respectto Licensee’sindemnity obligationsset forth in this
Article 9, Licenseeshall, at its own expense,providethe defenseofany claims, suits,causesof
action, or proceedingsbroughtagainstthe Town by selectingcounselof Licensee’schoice to
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defendtheclaim, subjectto applicableprofessionalethicslaws andstandardsandtheconsentof
the Town, which shall not unreasonablybe withheld, delayedor conditioned.The Licensee
shall, subjectto the consentof the IssuingAuthority as describedherein,have the right to
defend,settle or compromiseany claim or actionarising hereunder,so long asthe settlement
includes a full release of the Town with respectto the claim giving rise to Licensee’s
indemnificationobligation. In the eventthat the Town doesnot consentto the terms of any
such settlement or compromise,the Licensee shall not settle the claim or action but its
obligationto indemnify the Town shall in no eventexceedthe amountofthe otherwiseagreed
uponsettlement.

9.2.4. In the eventthat Licenseefails, after notice pursuantto Section
9.2.3, to undertaketheTown’s defenseofany claimsencompassedwithin this Section9.2, then
theTownmay providea secondwrittennoticeto the Licensee. In the eventthat theLicensee
fails to undertakethe Town’s defensewithin a reasonabletime after receipt of said second
notice, then Licensee’s indemnification obligation under this Section 9.2 shall include the
Town’s costsof defendingsuchclaim, suit, causeof action or proceeding,including, but not
limited to, reasonableattorneys’fees.

9.2.5. Neither the provisions of this Section 9.2, nor any damages
recovered by the Town shall be construedto limit the liability of the Licensee or its
subcontractorsfor damagesunder this License or to excuse the faithful performanceof
obligationsrequiredby this License,exceptto the extent that any monetarydamagessuffered
by theTown havebeensatisfiedby a financialrecoveryunderthis sectionor otherprovisions
ofthis License.

10. PERFORMANCE BOND

10.1. Prior to the ServiceDate, License shall provide to the Town, and shall
maintainthroughouttheremainderof thetermof this License,aperformancebond in theTown’s
favor in theamountofFifty ThousandDollars($50,000)securingtheperformanceof Licensee’s
obligationsunder this License. The Town may not attempt to collect under this bond unless
thirty (30) dayshavepassedsince the Town providedthe Licenseewith written notice of its
intent to collectunderthis bond. If within this thirty (30)daytime frame,Licenseegives written
notice it disputes entitlement to paymentsfrom Licensee for which it has refusedto make
payment,thepartiesshallpromptly meetto attemptto resolvethedisputein goodfaithamongst
themselves.

10.2. The performancebond shall be in the same form as attachedheretoas
Exhibit EE: however, notwithstandingany provision in Exhibit E.. nothing shall permit the
amountof the bondor any replacementbond to be less than the minimum amountrequiredby
Section 10.1 abovelj. The Licenseeshall not permit theperformancebondto expireor approach
less than thirty (30) daysprior to expirationwithout securingand delivering to the Town a
substitute,renewalor replacementbond in conformancewith applicablelaw. TheLicenseeshall
not materially changethe termsof said bond without the prior written consentof the Issuing
Authority. [OPEN,pending Verizon reviewJ
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10.3. Thereshallbe recoverableby theTown from theprincipaland surety,any
and all amountsdueto the Town andany andall damages,losses,costs,andexpensesincurred
by theTown resultingfrom thefailure of theLicenseeto complywith thematerialprovisionsof
this License,to comply with all orders,permits and directivesof any Town agencyor body
havingjurisdictionover its actsor defaults,to pay feesor penaltiesdue to the Town, or to pay
any claims,taxesor liensdueto theTown. Suchlosses,costsandexpensesshallincludebut not
be limited to reasonableattorney’sfeesand otherassociatedexpenses,providedthat thetotal of
suchlosses,costsand expensesrecoveredfrom the bond shall not exceedthe amountof Fifty
ThousandDollars ($50,000).

11. TRANSFER OF LICENSE

11.1. Town ApprovalRequired:Subjectto Section617 of the Communications
Act (47 U.S.C. §537)andSections11.2 and 11.3 below,Licenseeshallnot Transferthis License,
voluntarily or involuntarily, directly or indirectly, to any otherPerson,withoutthe prior written
consentof theIssuingAuthority, which consentshallnotbe arbitrarilyor unreasonablywithheld
or delayed. Such consentshall be given only upon a written applicationtherefore on forms
prescribedby theCableDivision and/ortheFCC.

11.2. No ConsentRequiredFor TransfersSecuringIndebtedness:TheLicensee
shallnot be requiredto file anapplicationor obtainthe consentor approvalof the Town for a
Transfer in trust, by mortgage,by other hypothecation,by assignmentof any rights, title, or
interest of the Licensee in this License, the Licenseeor Cable System in order to secure
indebtedness.However,theLicenseeshallnotify theTown within thirty (30)businessdaysif at
any time thereis a mortgageor securityinterestgrantedon substantiallyall of the assetsof the
Cable System.The submissionof the Licensee’sauditedfinancial statementspreparedfor the
Licensee’sbondholdersshallconstitutesuchnotice.

11.3. No ConsentRequiredFor Any Affiliate Transfers: Unless requiredby
applicablefederalor Statelaw, theLicenseeshallnot be requiredto file an applicationor obtain
the consentor approvalof the Town for: any Transferof an ownershipor other interest in
Licensee,the CableSystem,or the CableSystemassetsto the parentof Licenseeor to another
Affiliate ofLicensee;any Transferof an interestin theLicenseortherightsheldby theLicensee
underthis Licenseto theparentofLicenseeorto anotherAffiliate of Licensee;any actionwhich
is theresultof amergeroftheparentofLicensee;or any actionwhich is theresultofa mergerof
anotherAffiliate of theLicensee.However,theLicenseeshallnotify theTownwithin thirty (30)
businessdaysif at any time a Transfercoveredby this Section 11.3 occurs.Thetransfereeof any
Transfercoveredby this Section11.3 shallbe legally qualifiedto hold, andshallbe boundby the
termsandconditionsof, this License.

11.4. Transfer Procedures: Subject to applicable law, the Licensee shall
submit to the IssuingAuthority an original and a copy of the applicationand FCC Form 394
requestingany suchTransferconsent. Pursuantto 207 CMR 4.03, the consentof the Issuing
Authority shall be given only after a public hearingto considerthe written application for
Transfer.The IssuingAuthority shall have 120 days from the filing of a completedFCC Form
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394 to takefinal actionon it. After 120 days,theapplicationshallbe deemedapproved,unless
said 120dayperiodis extendedpursuantto applicablelaw.

11.5. Non-Waiver: The consentor approvalof the Issuing Authority to any
Transfershall not constitutea waiveror releaseof any rights of the Town underthis License,
whetherarisingbeforeor afterthedateofsaidTransfer.

12. RENEWAL OF LICENSE

TheTownandLicenseeagreethatany proceedingsundertakenby theTown that relateto
therenewalof this Licenseshallbe governedby andcomply with theprovisionsof Section626
oftheCommunicationsAct (47U.S.C. § 546),andtheapplicableprovisionof theMassachusetts
CableLaw.

13. ENFORCEMENT AND TERMINATION OF LICENSE

13.1. Notice of Violation: If at any time the Issuing Authority believesthat
Licenseehasnot compliedwith thetermsofthis License,theIssuingAuthority shall informally
discussthematterwith Licensee. If thesediscussionsdo not leadto resolutionof theproblemin
areasonabletime, theIssuingAuthority shall thennotify Licenseein writing oftheexactnature
oftheallegednoncompliance(for purposesofthis Article, the“NoncomplianceNotice”).

13.2. Licensee’sRight to Cure or Respond.’ TheLicenseeshallhavethirty (30)
days from receipt of the NoncomplianceNotice to: (i) respondto the Issuing Authority, if
Licensee contests (in whole or in part) the assertion of noncompliance; (ii) cure such
noncompliance;or (iii) in the eventthat, by its nature,suchnoncompliancecannotbe cured
within suchthirty (30) day period, initiate reasonablestepsto remedysuchnoncomplianceas
soonasreasonablypossibleandnotify theIssuingAuthority of thestepsbeingtakenandthedate
by which they areprojectedto be completed,all of which shallbe to the reasonablesatisfaction
of the Issuing Authority. If the Licenseebelieves it has cured the subjectnon-compliance,it
shall provide written notice of such to the Issuing Authority. The Town shall provide the
Licenseewith awritten responseasto whethersuchcurehasbeeneffected.

13.3. Public Hearing: In the event that the Licenseefails to respondto the
NoncomplianceNotice pursuantto the proceduresrequiredby this Article, or in the eventthat
theallegednoncomplianceis not remediedwithin thirty (30)daysor thedateprojectedpursuant
to Section 13.2(iii) above,and if the Town seeksto continueits investigation into the alleged
noncompliance,then the Issuing Authority shall schedulea public hearing. The Issuing
Authority shallprovidethe Licenseewith the following minimum writtennotice of suchpublic
hearing,which will specify the time, place and purposeof such public hearing,and provide
Licenseethe opportunityto beheard: (i) for ahearingfor whichthe IssuingAuthority statesin
thewrittennoticethatthat revocationof the Licenseshall not be a possibleconsequence— thirty
(30)dayswrittennotice, and (ii) for a hearingfor which the IssuingAuthority doesnot statein
the writtennoticethat that revocationof theLicenseshallnot be a possibleconsequence— forty-
five (45)dayswritten notice.
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13.4. Enforcement: Subjectto applicablefederalandStatelaw, in theeventthe
IssuingAuthority, afterthepublic hearingset forth in Section 13.3, determinesthat Licenseeis
in defaultof anyprovisionofthisLicense,theIssuingAuthority may:

13.4.1. Seek specific performanceof any provision, which reasonably
lendsitself to suchremedy,asan alternativeto damages;

13.4.2. Commencean action at law for monetarydamagesor seekother
equitablerelief;

13.4.3. Assessliquidated damagesin accordancewith the scheduleset
forth in Section13.6 below;

13.4.4. In the case of a substantial noncomplianceof a material
provisionof thisLicense,revokethis Licensein accordancewith Section13.5; and/or

13.4.5.Invoke any otherlawful remedyavailableto the Town.

13.5. RevocationHearing:

13.5.1 At the designatedpublic hearingin which revocationis apossible
consequence,the Licenseeshall be provideda fair opportunity for full participation,including
the rights to be representedby legal counsel,to introduce relevant evidence,to require the
productionof evidence,to compel therelevanttestimonyof the officials, agents,employeesor
consultantsof the IssuingAuthority, to compel the testimonyof otherpersonsaspermittedby
law, andto questionand/orcrossexaminewitnesses.A completeverbatimrecordand transcript
shallbe madeby theIssuingAuthority of suchhearingwith thecostsharedby theparties.

13.5.2 Following the public hearing where revocation is a possible
consequence,the Licensee shall be provided up to thirty (30) days to submit its proposed
findings and conclusionsto the IssuingAuthority in writing andthereafterthe IssuingAuthority
shalldetermine(i) whetheran eventofdefaulthasoccurredunderthis License;(ii) whethersuch
eventof default is excusable;and (iii) whethersucheventof default hasbeencuredby the
Licensee. The IssuingAuthority shall also determinewhetherit will revokethis Licensebased
on the information presented,or, in the reasonablediscretionof the Issuing Authority, grant
additionaltime to theLicenseeto effect any cure. If theIssuingAuthority determinesthat it will
revoke this License, the Issuing Authority shall promptly provide Licenseewith a written
determinationsettingforth theIssuingAuthority’s reasoningfor suchrevocation. In accordance
with applicablelaw, Licenseemay appealsuchwritten determinationof theIssuingAuthority to
theCableDivision or to anappropriatecourt,which shall havethepowerto reviewthedecision
of the IssuingAuthority de novo if permittedby applicablelaw. Licenseeshall be entitled to
suchrelief asthe CableDivision or court finds appropriate. Suchappealmustbe takenwithin
sixty (60) daysofLicensee’sreceiptofthewrittendeterminationoftheIssuingAuthority.

13.5.3 The IssuingAuthority may, at its sole discretion,takeany lawful
action that it deemsappropriateto enforcethe IssuingAuthority’s rights underthis License in
lieu ofrevocationof this License.
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13.6. Liquidated Damages: The parties agree and acknowledge that the
Licensee’sfailure to comply with certainprovisionsof this Licensewill result in injury to the
IssuingAuthority, theextentof which will be difficult to estimate.As such,thepartiesagreeto
the liquidated damagesprovided for in this Section 13.6, with such liquidated damages
representing the parties’ best estimate of the damages resulting from the specified
noncompliance,andthat saidliquidateddamagesarefair andreasonablecompensationfor such
damage.Any suchliquidated damagesshallbe assessedasofthedatethattheLicenseereceived
written notice of the provision(s)with which the Issuing Authority believesthe Licenseehas
failed to comply, provided that the IssuingAuthority hasmadea determinationof default in
accordancewith theproceduresset forth in Sections13.1 through13.4. Suchliquidateddamages
shallnot be alimitation uponany otherremedyavailableundertheprovisionsofthis Licenseor
applicablelaw; provided,however, that in the event the Issuing Authority collects liquidated
damagesfor a specific breachfor a specific periodof time, pursuantto this Section 13.6, the
collection of such liquidated damagesshall be deemedto be the exclusive remedy for said
specificbreachfor suchspecificperiodof time only.

Onanannualbasis,theLicenseeshallnotbe liablefor liquidateddamagesthat exceed
tenthousanddollars($10,000).All violations or failuresfor thesamefactual eventsaffecting
multiple Subscribersshallbe assessedasa singleviolation,andaviolation or afailure mayonly
be assessedunderoneofthebelowreferencedcategories

Theliquidated damagesshallbe assessedin thefollowing manner:

13.6.1. For failure to comply with the PEG Access provisions in
accordancewith Sections5.1 and 5.2, onehundreddollars($100)perdayfor eachday that such
failure continues;

13.6.2. For failure to comply with the customerservicestandardsin
accordancewith Article 7, one hundredfifty dollars ($150) per day for eachday that such
failure continues;and

13.6.3. For failure to submit the reportsor recordsin accordancewith
Article 8, asfollows: (i) from theEffective Datethroughthe fifth anniversaryof theEffective
Date fifty dollars ($50) per day for eachday that suchfailure continues;and (ii) from the day
afterthe fifth anniversaryof the Effective Date until the end of the term of this License,one
hundreddollars($100)per day for eachday thatsuchfailure continues.

14. MISCELLANEOUS PROVISIONS

14.1. Actions of Parties: In any action by the Town or Licenseethat is
mandatedor permittedunderthetermshereof,suchparty shallactin a reasonable,expeditious,
andtimely manner.

14.2. BindingAcceptance:This Licenseshallbind andbenefitthepartieshereto
andtheir respectiveheirs, beneficiaries,administrators,executors,receivers,trustees,successors
andassigns,andthe promisesandobligationshereinshallsurvivetheexpirationdatehereof.
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14.3. CaptionsandHeadings: Thecaptionsandheadingsto sectionsthroughout
this Licenseare intendedsolely to facilitatereadingandreferenceto thesectionsandprovisions
of the License.Such captionsandheadingsshall not affect the meaningor interpretationof the
License.

14.4. Exhibits: The Exhibits to this Licenseattachedhereto,and all portions
thereof,are,exceptasotherwisespecifiedin suchExhibits, incorporatedhereinby referenceand
expressly made a part of this License. The proceduresfor approval of any subsequent
amendmentor modification to said Exhibits shall be the sameas those applicable to any
amendmentor modification hereof, exceptas specified in suchExhibit or elsewherein this
License.

14.5. Recitals: The recitals set forth in this License are incorporatedinto the
body ofthis Licenseasif theyhadbeenoriginally set forth herein.

14.6. EqualEmploymentOpportunity: The Licenseeshall adhereto applicable
EqualEmploymentOpportunityregulationsof the FCC andto all federal, Stateand local laws
pertaining to discrimination, equal employment opportunity and affirmative action that are
applicableto theLicensee.

14.7. Force Majeure: The Licenseeshall not be held in default under, or in
noncompliancewith, the provisions of the License, nor suffer any enforcementor penalty
relatingto noncomplianceor default,wheresuchnoncomplianceorallegeddefaultswere caused
by a ForceMajeure,providedthattheLicenseetakesreasonablestepsunderthecircumstancesto
comply with the obligationsof theLicenseto themaximumextentpossiblewithout endangering
the healthor safetyoftheLicensee’semployeesor property,or the healthor safetyof theTown
or the public, or theirproperty. In the eventthat any suchdelay in performanceor failure to
performaffectsonly partof theLicensee’scapacityto perform,theLicenseeshallperformto the
maximum extent it is able to do so in as expeditious a manner as possible under the
circumstances.If Licensee’sperformanceunder this Licenseis affectedby ForceMajeure, it
shall notify the IssuingAuthority within a reasonableperiodof time under the circumstances
afterit hasknowledgeof theForceMajeureevent.

14.8. Acts or Omissionsof Affiliates: During the term of this License, the
Licenseeshall be liable for the actsor omissionof its Affiliates to the extentarisingout of any
suchAffiliate’s installation, maintenanceor operation of the Cable Systempursuantto this
License.

14.9. Warranties: The Licensee representsand warrants to the Issuing
Authority that, asofthe EffectiveDate:

14.9.1. TheLicenseeis duly organized,validly existingandin good
standingunderthe lawsof its incorporationandis authorizedto do businessin theState;

14.9.2. TheLicenseehastherequisitepowerandauthorityunder
applicablelaw andits by-lawsandarticlesofincorporationandothercorporateauthorityto enter
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intoandlegally bind theLicenseeto this Licenseandto takeall actionsnecessaryto performall
ofits obligationspursuantto this License;

14.9.3. This Licenseis enforceableagainsttheLicenseein accordancewith
theprovisionsherein,subjectto applicableStateandfederal law; and

14.9.4. Thereis no actionor proceedingspendingagainsttheLicensee
that would reasonablyinterferewith its performanceof this License.

14.10. Notices: Unlessotherwiseexpresslystatedherein,noticesrequiredunder
this License shall be forwarded in one of the following ways: (i) hand delivered(signature
required),(ii) sent by expressmail (signaturerequired)or (iii) by certified mail/returnreceipt
requestedto, to theaddresseesbelow. Eachpartymaychangeits designeeby providing written
noticeto theotherparty.

Noticesto Licenseeshallbemailedto:

VerizonNew England,Inc.
185 FranklinStreet
Boston,MA 02110
Attention: DonnaC. Cupelo,President

with acopy to:

VerizonTelecom
OneVerizonWay
RoomVC43EO1O
BaskingRidge,NJ 07920-1097
Attention: JackWhite, SeniorVP andDeputy GeneralCounsel

Noticesto theIssuingAuthority shall be mailedto:

BoardofSelectmen
TownofActon
Acton TownHall
472 Main Street
Acton, MA 01720

With acopy to:

CableAdvisory Committee
ActonTownHall
472 Main Street
Acton, MA 01720
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14.11. Entire Agreement: This License and the Exhibits heretoconstitutethe
entireagreementbetweenLicenseeandtheTown,and it supersedesall prior or contemporaneous
agreements,representationsor understandings(written or oral) of the parties regardingthe
subjectmatterhereof.

14.12. Amendments:Amendmentsor modifications to this License shall be
mutuallyagreedto in writing by theparties.

14.13. Severability: If any section, subsection,sentence,paragraph,term or
provisionhereofis determinedto be illegal, invalid or unenforceableby anycourtof competent
jurisdiction or by any State or federal regulatoryauthority having jurisdiction thereof, such
determinationshall have no effect on the validity of any other section, subsection,sentence,
paragraph,termor provisionhereof,all of which will remainin full forceandeffect for theterm
of thisLicense.

14.14. No ThirdParty Beneficiary: Nothing in this Licenseshall be construedto
createorconferany rightsorbenefitsto anythird party.

14.15. No RecourseAgainstIssuingAuthority: Pursuantto Section635A(a) of
the CommunicationsAct (47 U.S.C. §555a(a)),theLicenseeshall haveno recourseagainstthe
Issuing Authority, the Town and/or its officials, members,employeesor agents,other than
injunctive relief or declaratoryrelief~,arising from the regulationof cable service or from a
decisionof approvalor disapprovalwith respectto a grant,renewal,transfer,or amendmentof
this License.

14.16. Town’s Right of Intervention: The Town herebyreservesthe right, as
authorizedby applicablelaw and/orregulation,to intervenein any suit, action or proceeding
involving thisLicense,orany provisionin this License;provided,however,that this sectionshall
not restricttheright oftheLicenseeto opposesuchintervention,pursuantto applicablelaw.

14.17. FTTP NetworkTransferProhibition: Underno circumstanceincluding,
without limitation, uponexpiration,revocation,termination,or denial ofrenewalofthis License
or any otheractionto forbid or disallowLicenseefrom providingCableServices,shallLicensee
or its assigneesbe requiredto sell any right, title, interest, useor control of any portion of
Licensee’sFTTP Networkincluding,without limitation, theCableSystemandanycapacityused
for CableServiceor otherwise,to theTownor any third party. Licenseeshallnot be requiredto
removetheFTTP Networkor to relocatetheFTTP Networkor any portionthereofasa resultof
revocation,expiration,termination,or denialof renewalorany otheractionto forbid ordisallow
Licenseefrom providing Cable Services.This provision is not intendedto contraveneleased
accessrequirementsunderTitle VI or thePEGrequirementsset out in this License.

14.18. Interpretation: The Town and Licensee eachacknowledgethat it has
receivedindependentlegal advicein enteringinto this License. In the eventthat adisputearises
over the meaning or application of any term(s) of this License, such term(s) shall not be
construedby the referenceto any doctrinecalling for ambiguitiesto be construedagainstthe
drafterof theLicense.
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14.19. Jurisdiction: Except as otherwise set forth in this License, exclusive
jurisdiction and venue over any dispute arising out of this License shall be in a court of
appropriate venue and subject matter jurisdiction located in the Commonwealth of
Massachusetts,andthepartiesherebyagreeto be subjectto thepersonaljurisdictionofsaidcourt
for theresolutionof any suchdispute.This provision is not intendedto limit the right of either
party to removeamatterto Federalor Statecourtin Massachusettsaspermittedby law.
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AGREEDTO THIS DAY OF 2006.

TOWN OF ACTON VERIZON NEW ENGLAND, INC.
By its Board of Selectmen:

__________________________ By: ___________________

DonnaC. Cupelo,President

Approvedasto legal form:

William H. Solomon
SpecialCableCounsel
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