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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. l66A), andVerizon New
England,Inc., acorporationduly organizedunderthe applicablelawsof the Stateof New York
(the“Licensee”).

WHEREAS,the Issuing Authority wishesto grant Licenseea nonexciusiveLicenseto
install, maintain,extendandoperateaCableSystemin theTown as designatedin this License;

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

WHEREAS, Licenseeis in the processof upgrading its existing Telecommunications
Facilities through the installation of a Fiber to the PremiseTelecommunicationsNetwork
(“FlIP Network”) in the Town which transmits Non-Cable Servicespursuant to authority
grantedby M.G.L. c. 166 and Title II, which Non-CableServicesare not subject to the
MassachusettsCableLaw or Title VI;

WHEREAS,theFlIP NetworkoccupiesthePublicRights-of-Waywithin theTown,and
Licenseedesiresto useportionsof theFTTP Networkonceinstalledto provideCableServices
(ashereinafterdefined)in theTown;

WHEREAS,Licenseesubmittedan applicationdatedMarch 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 amendedapplication dated
July 26, 2006;

WHEREAS,pursuantto 207 CMR 3.03(4),theIssuingAuthorityheldapublic hearingto
assessthequalificationsof 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 Licenseehavereachedagreementon the terms
and conditions set forth herein and the partieshave agreedto be boundby those terms and
conditions.

NOW, THEREFORE,in considerationof the IssuingAuthority’s grantof a Licenseto
Licensee,Licensee’spromiseto provideCableServiceto residentsof theTown pursuantto the
termsandconditionsset forth herein,and for othergoodand valuableconsideration,thereceipt
andtheadequacyof which areherebyacknowledged,

THE SIGNATORIESDO HEREBYAGREEAS FOLLOWS:
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1. DEFINITIONS

Exceptas otherwiseprovided herein, the definitions and word usagesset forth in the
CommunicationsAct areincorporatedhereinandshallapply in this License. Forthepurposeof
this License,the following words, terms,phrasesandtheir derivationsshall havethe meanings
given herein,unlessthe contextclearlyrequiresa different meaningin which casesuchother
meaningshallapply.Whennot inconsistentwith thecontext,the masculinepronounincludesthe
femininepronoun,words usedin the presenttenseincludethefuture tense,words in theplural
numberincludethesingularnumberandwordsin the singularnumberincludetheplural number.
The word shall is always mandatoryand not merely directory. In addition, the following
definitionsshall apply:

1.1. AccessChannel: A video Channel,which Licenseeshallmakeavailable
to the Townwithoutchargefor non-commercialpublic, educational,or governmentalusefor the
transmissionofVideo Programmingasdirectedby theTown.

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

1.3. BasicService: Any servicetier which includesthe retransmissionof local
televisionbroadcastsignalsas well asthePEGChannelsrequiredby this License.

1.4. Cable Division: The CableTelevision Division of the Massachusetts
Departmentof Telecommunicationsand Energy.

1.5. Cable Serviceor Cable Services: Shall be definedherein as it is defined
underSection602 of theCommunicationsAct, 47 U.S.C. § 522(6).

1.6. Cable Systemor System: Shall be definedhereinasit is definedunder
Section602 oftheCommunicationsAct, 47 U.S.C.§ 522(7).

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

1.8. CMR: TheCodeof MassachusettsRegulations.

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

1.10. Control: The ability to exercisedefacto or de jure control over day-to-
day policiesandoperationsor themanagementof corporateaffairs.

1.11. EducationalAccessChannel: An AccessChannelprovidedto the Town
pursuantto theterms andconditionsof this Licenseand availablefor theuseof the local public
schoolsin theTown and/orof anon-profitentity, asdesignatedby theIssuingAuthority.
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1.12. FCC: The United States Federal Communications Commission,or
successorgovernmentalentity thereto.

1.13. Force Majeure: An event or events reasonablybeyond the ability of
Licenseeorthe IssuingAuthority to anticipateand control. With respectto theLicensee,Force
Majeure includes,but is not limited to, severeor unusualweatherconditions, strikes, labor
disturbances,lockouts,waror act of war (whetheran actualdeclarationof war is madeor not),
insurrection,riots, actof public enemy,actionsor inactionsof anygovernmentinstrumentalityor
public utility including condemnation,accidents for which the Licensee is not primarily
responsible,fire, flood, or other acts of God, or work delayscausedby waiting for utility
providersto serviceor monitorutility polesto which Licensee’sFTTP Networkis attached,and
unavailabilityof materialsand/orqualified laborto performthework necessary.

1.14. FranchiseFee: Shallhavethemeaningas set forth in Section622 (g) of
theCommunicationsAct (47 U.S.C. §542(g)).

1.15. FTTP Network: Shall have the meaningset forth in the recitalsof 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 derivedby Licensee and/or its
Affiliates from the operation of the Cable Systemto provide Cable Service in the Town,
including, without limitation, the following items: fees, chargesand paymentscollected from
Subscribersfor CableServices(including,but not limited to, basicand premiumCableServices
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 parties for leasedaccessprogramming;revenuesthat the
Licenseereceives from home shoppingchannels for the use of the Cable System to sell
merchandiseasproratedto include suchrevenueattributableto the CableSystemin theTown;
advertisingrevenuesasproratedto include suchrevenueattributableto the CableSystemin the
Town; and all fees imposedon theLicenseeby this Licenseand applicablelaw that arepassed
throughandpaid to theLicenseeby Subscribers(including theLicenseFee(Section6.1)and the
PEGAccessSupport(Section5.4)). GrossRevenueshallincluderevenueof an Affiliate only to
the extentthat suchAffiliate revenuerelatesto the provision of CableServicesover the Cable
Systemin theTown,andnot therevenuesof any suchAffiliate that arenotrelatedthereto. In no
eventshallrevenueof an Affiliate beGrossRevenueto theLicenseeif suchrevenueis otherwise
subjectto FranchiseFeesandpaidto theIssuingAuthority.

Provided,however,that GrossRevenueshallnot include:

1.17.1. Revenuesreceivedby anyAffiliate or otherPersonin exchange
for supplying goods or servicesusedby Licenseeto provide CableServiceover the Cable
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System,exceptto the extent that suchrevenuesarederivedfrom 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 Gross Revenue
during theperiodcollected;

1.17.3. Refunds,rebatesor discountsmadeto Subscribersor otherthird
parties;

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

1.17.5. Any revenueof Licenseeor any otherPersonwhich is received
directly from the saleof merchandisethroughany CableServicedistributed over the Cable
System,notwithstandingthatportionof suchrevenuewhich representsor canbe attributedto a
Subscriberfee or apaymentfor theuseof theCableSystemfor the saleof suchmerchandise,
whichportionshallbe includedin GrossRevenue;

1.17.6. Revenuesfrom the saleof CableServiceson theCableSystemto
areseller,whenthereselleris requiredby law to pay (and doespay)FranchiseFeesandother
cable licensefees to theTown on theresaleof theCableServices. Nothingunderthis Section
is intendedto limit therights of theTown pursuantto Section622(h)of the Communications
Act (47 U.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 remitted to the taxing entity (including, but not limited to, sales/usetaxesand
non-cablelicensefees);

1.17.8. Any revenueforegoneas a resultof the Licensee’sprovision of
freeor reducedcostCableServicesasrequiredby thisLicenseto anyPerson,includingwithout
limitation, employeesof Licenseeand public institutions or other institutions asrequiredor
permittedhereinandto othercustomerswhich areexempt,asrequiredor allowedby theTown;
provided, however, that such foregone revenuewhich Licenseechoosesnot to receive in
exchangefor trades,barters,services or other items of value shall be included in Gross
Revenue;

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

1.17.10. Programlaunchfees;and

1.17.11. Directory or Internet advertising revenueincluding, but not
limited to, yellow page,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 orbroadbandaccessservicethatenables
Subscribersto accesstheInternet.

1.20. IssuingAuthority: TheBoardof Selectmenof theTownof Acton.

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

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

1.23. MassachusettsCable Law: Chapter 166A of the GeneralLaws of the
Commonwealthof Massachusetts.

1.24. Non-CableServices:Any servicethat doesnot constitutethe provisionof
Cable Services,including, but not limited to, Information Services and Telecommunications
Services.

1.25. Normal BusinessHours: Those hours during which most similar
businessesin thecommunityareopento servecustomers.In all cases,“normal businesshours”
mustinclude someeveninghoursat leastonenight perweekand/orsomeweekendhours.

1.26. NormalOperatingConditions: Thoseserviceconditionswhich arewithin
the control of the Licensee. Thoseconditionswhich arenot within thecontrol of the Licensee
include, but arenot limited to, naturaldisasters,civil disturbances,poweroutages,telephone
network outages,and severeor unusualweatherconditions. Thoseconditionswhich arewithin
the control of the Licenseeinclude, but arenot limited to, special promotions,pay-per-view
events,rate increases,regularpeakor 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 AccessChannel 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,or governmentalentity.

1.30. Public Access Channel: An Access Channel provided to the Town
pursuantto thetermsandconditionsof this Licenseand availablefor theuseby the residentsin
theTown andmanagedby theIssuingAuthority and/orits designee(s).

1.31. Public Rights-of-Way: The surfaceand the areaacross,in, over, along,
upon and below the surfaceof thepublic streets,roads,bridges,sidewalks,lanes,courts,ways,
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alleys,and boulevards,including, public utility easementsand public landsandwaterwaysused
as Public Rights-of-Way, as the samenow or may thereafterexist, which are under the
jurisdictionor controlof theTown.

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

1.33. ServiceDate: Thedatethat theLicenseefirst providesCableServiceon a
commercialbasisdirectly to multiple Subscribersin theTown. TheLicenseeshallmemorialize
the ServiceDateby notifying the IssuingAuthority in writing of the same,andthedatesetforth
in suchnoticeshall becomeapartof thisLicense.

1.34. ServiceInterruption: The lossof picture or soundon oneor morecable
Channels.

1.35. State: The Commonwealthof Massachusetts.

1.36. Subscriber: A Personwho lawfully receivesCableServicein theTown.

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

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

1.39. Title II: Title II of theCommunicationsAct, CommonCarriers.

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

1.41. Town: TheTownof Acton.

1.42. Transfer: Any transactionin which:

1.42.1. an ownership or other interest in Licensee is transferredor
assigned,directly or indirectly, from onePersonor groupof Personsto anotherPersonor group
of Persons,so that ControlofLicenseeis transferred;or

1.42.2. the rights held by Licenseeunder the Licenseare transferredor
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 of Authority: Subjectto the terms and conditions of this License
and the MassachusettsCableLaw, the IssuingAuthority herebygrantsthe Licenseethe right to
operateand maintain a CableSystemwithin the Town, for the purposeof providing Cable
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Service. Referencehereinto “Public Rights-of-Way’ shall not be construedto bearepresentation
orguaranteeby the Townthat its propertyrights aresufficient to permit its usefor any purpose,or
that the Licenseeshall gain or be permittedto exerciseany rights to useproperty in the Town
greaterthan thosealreadypossessedby the Town or which is inconsistentwith the purposesfor
which it wastaken,purchasedand/ordedicated.ThisLicensegrantsno authorityfor the Licensee
to use the Public Rights-of-Waywithin the Town for any other purposeunless otherwise
providedherein. However,nothing in this License shall be construedto prohibit the Licensee
from offering any serviceover the CableSystemthat is not prohibitedby federalor Statelaw
provided that any requirementsfor Town authorizationor permitting not inconsistentwith
federalandStatelaw are satisfied. TheLicensee’sFTTP Networkin the PublicRights-of-Way,
which theLicenseehasupgradedunderits 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
applicableTown bylaws and regulationsregardingrights-of-way and public works matters,
including rights-of-way managementrequirementswith regard to public safety and other
legitimatemunicipalconcerns.Nothingin this Section2.1 shallbe deemedto prohibit therightof
theLicenseeto challengethe legality of sucha Town bylaw or regulation. No privilegeor power
of eminentdomain is bestowedby this grant;nor is sucha privilegeor powerbestowedby this
License.

2.2. Issuing Authority Does Not Regulate Telecommunications:The parties
recognizethat the Licensee’sFTTP Network is being constructedand will be operatedand
maintainedasan upgradeto and/orextensionof its existing TelecommunicationsFacilities for
the provision of Non-Cable Services. The jurisdiction of the Town over such
TelecommunicationsFacilities is restrictedby federal and Statelaw, and the Town doesnot
assertjurisdiction over the Licensee’sFTTP Network in contraventionof those limitations.
Therefore,the Issuing Authority’s regulatoryauthority under Title VI is not applicableto the
construction,installation,maintenanceor operationof theFTTP Networkto theextentthe FTTP
Networkis constructed,installed,maintainedand operatedfor the purposeof upgradingand/or
extendingVerizon’s existing TelecommunicationsFacilities for the provision of Non-Cable
Services.

2.3. Term: This Licenseshall becomeeffective on October 3, 2006 (the
“Effective Date”). The termof this Licenseshallbe fifteen (15) yearsfrom the EffectiveDate
unlessthis Licenseis earlierrevokedor terminatedasprovidedherein. TheLicenseeshallhave
the right to terminatethis Licensewithin ninety (90) daysafter the end of the three (3) year
period plus thirty (30)daysfrom theEffectiveDateof this License,if at the endof suchperiod,
the Licenseehasnot achievedareasonablelevel of Subscriberpenetrationon its CableSystem.
The LicenseemayconsiderSubscriberpenetrationlevelsoutsidetheTown in this determination.
Notice to terminateunder this Section 2.3 shall be given to the Town in writing, with such
terminationto takeeffect no soonerthanone hundredand twenty (120) daysafter giving such
notice. The Licenseeshall also be requiredto give its then currentSubscribersnot less than
ninety (90)daysnoticeofits intent to ceaseCableServiceoperations.

2.4. Grant Not Exclusive: This Licenseand the rights grantedherein to use
and occupythe Public Rights-of-Wayto provideCableServicesshallnot be exclusive,andthe
IssuingAuthority reservestheright to grantotherlicensesfor similarusesorfor otherusesofthe
Public Rights-of-Way, or any portions thereof, to any Person,or to make any such use
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themselves,at any time during thetermof this License. Any suchrights shallnot be in conflict
with the authority asgrantedby this License. DisputesbetweentheLicenseeand otherparties
regardinguseof PublicRights-of-Wayshall beresolvedin accordancewith applicablelaw.

2.5. LicenseSubjectto Federaland StateLaw; Preemption: This Licenseis
subject to and shall be governedby all applicableprovisions of federal and State law and
regulationsas theymay be amended,including but not limited to the CommunicationsAct and
the MassachusettsCable Law. In the event that federal or State law, rules, or regulations
preempta provisionor limit the enforceabilityof a provisionof this License,theprovision shall
be readto be preemptedto theextent, and for the time, but only to the extentand for the time,
requiredby law. In the event such federal or State law, rule or regulation is subsequently
repealed,rescinded,amendedor otherwisechangedsothat the provision hereofthat had been
preemptedis no longerpreempted,suchprovision shallreturnto full force andeffect, and shall
thereafterbebinding on thepartieshereto,without therequirementof furtheractionon the part
of thepartieshereto. Notwithstandingtheforegoing,if subsequentto theEffectiveDate,thereis
achangein federalor Statelaw that eliminatesthe authority of theIssuingAuthority to require,
grantor maintain this License,thento theextentpermittedunderlaw this Licenseshallsurvive
suchlegislationandremainin effectfor thetermof this License.

2.6. No Waiver:

2.6.1. The failure of the IssuingAuthority on one or moreoccasionsto
exercisearight orto requirecomplianceor performanceunderthis License,theMassachusetts
CableLaw or any other applicablelaw, 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,unless suchright or such
complianceorperformancehasbeenspecificallywaivedin writing by theIssuingAuthority.

2.6.2. The failureof the Licenseeon oneormoreoccasionsto exercisea
right underthis Licenseor applicablelaw, or to requireperformanceunder this License,shall
notbe deemedto constitutea waiverof suchright or of performanceof this License,norshall it
excusethe Issuing Authority from performance,unless such right or performancehasbeen
specificallywaivedin writing by theLicensee.

2.7. ConstructionofAgreement:

2.7.1. Theprovisionsof thisLicenseshallbeconstruedto effectuatetheir
objectives.

2,7.2. Nothinghereinshallbeconstruedto limit thescopeor applicability
of Section625 of theCommunicationsAct, 47 U.S.C. § 545.

2.7.3. Shouldanychangeto local bylaws,rules or regulationscausethe
Licensee’sprovisionof CableServicesin the Town to becommerciallyimpracticable,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 Licenseshallbeconstruedto 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 becommerciallyimpracticable,thenthepartiesshall
modify this License to the mutual satisfactionof both partiesto amelioratesuchcommercial
impracticability. If the partiescannotreachagreementon the above-referencedmodificationto
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 the Effective Date,and
shall offer CableServiceto all occupiedresidentialdwelling units of the ServiceAreawithin
five (5) yearsof the EffectiveDate,except: (A) for periodsof ForceMajeure;(B) for periods
of delay causedby 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
terms and conditionsafter good faith negotiation,as reasonablydeterminedby Licensee;and
(F) in buildings whereLicenseeis unableto provideCableServicefor technical reasonsor
which requirenon-standardfacilities which arenot available on a commerciallyreasonable
basis. The“ServiceDate” noticethattheLicenseeprovidesto theIssuingAuthority pursuantto
Section 1.33 aboveshall include a descriptionof the areasof theTown to be servedasof the
ServiceDate.

3.2. Availability of Cable Service: Licensee shall make Cable Service
availableto all residentialdwelling unitswithin 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 onehundredfifty (150) feetof the Licensee’sexisting FlIP Networktrunk
orfeederlinesorthePublicRight-of-Way. Wherearesidentialconnectionexceedssuchlengths,
the Licenseeshall be allowedto recoverfrom such Subscriberthe actual cost of connection
attributableto thedistancein excessof the lengthsabove.

3.3. Availability of Cable ServiceTo Businesses: The Licensee,may make
Cable Serviceavailable to businesses.The Licenseemay recoverthe actual cost incurredto
connectany businessto theCableSystemfor theprovision ofCableService.

3.4. CableServiceto Public Buildings: Licenseeshallprovidea cabledrop,an
outlet and monthly BasicServiceat no cost to 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 leastthefollowing characteristics:

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

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

4.1.3. The Cable Systemshall comply with applicableFCC technical
standards,assuchstandardsmaybe amendedfrom time to time.

4.1.4. The Cable Systemshall conform in all material respectsto the
following standardsto the extent applicable:OccupationalSafety and Health Administration
regulations,the MassachusettsElectrical Code, the National Electrical Code, the National
ElectricalSafetyCode, theMassachusettsStateBuilding Code,andtherules andregulationsof
theCableDivision andtheFCC.

4.2. InterconnectionWith OtherCableSystems:

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

4.2.2 The Licensee shall in good faith cooperatewith the Issuing
Authority in implementinginterconnectionof the CableServicewith communicationssystems
beyondthe boundariesof theTown; providedthat thecost of any suchinterconnectionshallbe
borneby theIssuingAuthority and/orthepartyseekingsuchinterconnection.Thefirst sentence
of this section shall not apply to the transmissionby the Licenseeof Boxborough public,
educationaland/or governmentprogrammingto Boxborough subscribersfrom the Town of
Acton, which obligation, includingcosts (if any) shall be governedby the termsof the Cable
TelevisionFinal LicensedatedSeptember18, 2006 grantedby the Town of Boxboroughto the
Licensee.

4.3. EmergencyAlert System: Licensee shall 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
receptionof any channelsbeingreceivedon theirtelevisionsets.

4.5. LeasedAccess: The Licenseeshall comply with applicableprovisionsof
Section 612 of the CommunicationsAct (47 U.S.C. §532) with respectto making channel
capacityavailablefor commercialuse.
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5. PEG SERVICES AND SUPPORT

5.1. PEGChannels:

5.1.1. In order to ensure universal availability of Acton PEG
programmingto Subscribersin the Town, Licenseeshallprovidecapacityon its Basic Service
tier for three(3) Channelsfor Public Access,EducationalAccessand GovernmentAccess
(collectively, “PEGChannels”).

5.1.2. The PEG Channel designations (i.e. Public Access Channel,
EducationalAccessChannelor GovernmentAccessChannel)for eachof thePEGChannelsset
asideby theLicenseearereflectedon Exhibit C. The IssuingAuthority herebyauthorizesthe
Licenseeto transmit PEG programmingwithin the Town’s jurisdictional boundariesand
outsidethe Town’s jurisdictionalboundariesto other areasthat areservedout of the same
centralofficesasthosethat servetheTown. Licenseespecificallyreservestheright to makeor
changePEGChannelassignmentsin its sole discretion. If a PEGChannelprovidedunderthis
Article is not beingutilized by theTown or its designeefor a periodof 120 days,theLicensee
may utilize suchPEGChannel,in its sole discretion,until such time as the Town elects to
utilize the PEG Channelfor its intendedpurpose. In the event that the Town determinesto
againusesuchPEGcapacity,the Town shall provideLicenseewith 120 days’ prior written
notice.

5.2. PEGInterconnectionand Cablecasting: TheLicenseeshallusereasonable
efforts to interconnectits CableSystemat a location selectedby theLicenseein theTown (“Town
SourceLocation”) and/orwith theexistingcableoperator(s)cablesystemso asto ensurecarriage
of all the PEGChannelsand PEG Programmingover the Cable System. With respectto any
location(s) ownedand operatedby the Town, theLicenseeshall have onehundredeighty (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 thelocation.
With respectto anylocations(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 PEGprogrammingover the Cable System,and shall havetwelve
(12) monthsfrom the EffectiveDate to enterinto suchinterconnectionagreement.The Issuing
Authority shall use its bestefforts to facilitate thesenegotiations. If no agreementis reached
within the abovetime frame, then the Licenseeshall have an additional six (6) months (i.e.,
eighteen(18) months from the Effective Date) to use an alternativemethodologyto obtain and
transmitall of the PEG Channelsand PEGprogrammingto its Subscribers,providedthat the
IssuingAuthority shallcooperatewith theLicensee’seffortspursuantto this Sectionto theextent
within its authority. The Licenseeshall provide, install, maintain, repair and replace all
equipmentnecessaryto receive and transmit such PEGprogrammingfrom the Town Source
Locationto Subscribers.TheLicenseeshallmonitor thePEGChannelsfor technicalquality and
shallensurethattheyaremaintainedat standardsthe sameorbetterthanthosewhich applyto the
CableSystem’scommercialchannels,provided,however,that theLicenseeis not responsiblefor
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the productionquality of PEG programmingproductions,nor for any deficienciesin the source
signalit receivesfrom any partyover which theLicenseehasno control.

5.3. PEG Grant: Licenseeshallprovide a grantto theIssuingAuthority or its
designee(s)to beusedfor PEGequipmentandfacilities, an institutional network/videotransport
facility, or othercablerelatedpurposes.The PEGGrantprovidedby Licenseehereundershall
beFive HundredFifty ThousandDollars ($550,000),payableasfollows: (i) OneHundredFifty
ThousandDollars ($150,000)within thirty (30) daysof the EffectiveDate; (ii) ThreeHundred
ThousandDollars ($300,000)on or beforethe third (3rd) anniversaryof theEffective Date;and
(iii) OneHundredThousandDollars ($100,000)on orbeforethe tenth (

10
th) anniversaryof the

Effective Date. The PEG Grant shall not be countedagainsteither the PEGAccessSupport
paymentrequiredby Section5.4, or any FranchiseFee/LicenseFeerequiredby Section6.1. The
IssuingAuthority and/orits designee(s)shallown all facilities andequipmentpurchasedwith the
PEGGrant. The Licenseeshall have no obligation to maintain, repair, replaceor insureany
equipmentorfacilities purchasedwith thePEGGrant.

5.4. PEGAccessSupport:

5.4.1. The Licensee shall provide annual funding to the Issuing
Authority and/orits designee(s)for PEGAccessoperatingsupport or 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 placedby the Issuing Authority in a restrictedaccountfor cablerelated
purposesin the natureof a grantaccountandnot into the generalfund, which accountwill be
underthecontroloftheIssuingAuthority.

5.4.2. ThePEGAccesssupportpayments(Section5.4.1)shallbemade
no later than forty-five (45) days following the end of eachcalendarquarter. The final PEG
Access support payment shall be made no later than forty-five (45) days following the
expiration of the License term. Eachpaymentmadepursuantto this Section 5.4.2 shall be
accompaniedby a statementcertified by a duly authorizedrepresentativeof the Licensee
documenting,in reasonabledetail, the GrossRevenues,and shall also include the numberof
Subscribers.

5.4.3. In no caseshallsaidfive 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 said five percent(5%)paymentsshallbea
FranchiseFee,and subjectto thefive percent(5%) cap on FranchiseFeespursuantto Section
622(b)of theCommunicationsAct (47 U.S.C. §542(b)).

5.5. PEG Operational Rules: The Issuing Authority or its designeeshall
requireall localproducersandusersof any of thePEGfacilities or Channelsto agreein writing
to authorizethe Licenseeto transmit programmingconsistentwith this License. The Issuing
Authorityor its designeeshallestablishrules andregulationsfor useof PEGfacilities consistent
with, andasrequiredby, Section611 of theCommunicationsAct (47 U.S.C. § 531).
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5.6. Recoveryof Costs. To the extentpermittedby federal law, theLicensee
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 the provisionof PEGservicesandrelatedpayments,requiredby this License,
from Subscribersand to accuratelyreflect suchcosts as 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 notpaidon orbeforethedue
datesetforth in this Licensefor suchpayments,theninterestshallaccruefrom theduedateuntil
thedatepaid at the rateequalto the lesserof (i) two percent(2%) perannumabovethe Prime
Rate,or (ii) eighteenpercent(18%)per annum,in eithercasecompoundedannually.

5.8. Listing of PEG Access Channels On Licensee’sElectronic Program
Guide: If the Licenseelists PEGAccessprogrammingon its electronic programguide in any
othercity or town in theState(otherthanon atestor trial basis),thenit shall,uponrequestofthe
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 Licenseeprovidesany othercity
or town in the Statewith PEGAccess“video-on-demand”(VOD) (otherthan on a testor trial
basis),it shall, upon requestof the IssuingAuthority, 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: Subject to Section 6 11(e) of the CommunicationsAct (47
U.S.C. §531(e)),theLicenseeshallcomply with applicablefederallawsrestrictingcensorshipor
controlof thecontentof PEGprogrammingover theCableSystem.

5.11. Non-Commercial Programming: The Issuing Authority and its
designee(s)shall not usethe PEG Channelsto provide for-profit commercialprogramming.
Nothing in this Section 5.11 shallprohibit 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), theLicenseeshallpay to theTown, throughoutthetermof this License,a licensefee
equalto fifty cents ($.50)perSubscriberper year (the “LicenseFee”),or suchother amountas
mayin the futurebe designatedby applicableStatelaw.

6.2. MaximumFranchiseFeeObligation: TheLicenseeshallnot be liable for
atotal FranchiseFee,pursuantto this Licenseandapplicablelaw in excessof five percent(5%)
of its annualGrossRevenues;providedthat said five percent(5%)shall include (i) theLicense
Fee payableto the Town (Section6.1), (ii) the LicenseFee payableto the Statepursuantto
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Section9 of theMassachusettsCableLaw, and (iii) thePEGAccessSupportfunding (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 theperformancebondpursuantto
Article 10 below; and (D) any other exclusionsto theterm “FranchiseFee” pursuantto Sections
622(g)(2)of theCommunicationsAct.

6.3. PaymentInformation: In determiningthe LicenseFee, the numberof
Subscribersshall bemeasuredas of December31 of the precedingcalendaryear. The License
Feeshallbepaidno laterthanMarch 15 of eachyearduringthetermof this License.

6.4. Limitation on Actions: Thepartiesagreethat the periodof limitation for
recoveryof anypaymentobligationunderthis Licenseshallbe three(3) yearsfrom the dateon
which paymentby Licenseeis due.

6.5. Methodof Payment: The PEG Grant, the PEG AccessSupport and the
LicenseFeeshallbemadepayableto theTown andprovidedto theIssuingAuthority, unlessthe
Licenseeis otherwisenotified in writing by theIssuingAuthority.

6.6. OtherPaymentObligationsandExclusions:

6.6.1. Unless otherwise required by applicable law, the LicenseFee
paymentsshall be in addition to and shall not constitutean offsetor credit againstany and all
taxesor otherfees or chargesof generalapplicability which Licenseeor any Affiliate shall be
requiredto pay to theTown,or to any Stateorfederalagencyor authority,asrequiredhereinor
by law; thepaymentof saidtaxes,feesor chargesshallnot constitutea creditor offsetagainst
the LicenseFeepaymentsall of which shallbeseparateanddistinct obligationsof theLicensee
andeachAffiliate.

6.6.2. In accordancewith Section622(h)of the CommunicationsAct (47
U.S.C. §542(h),nothing in theCommunicationsAct or this Licenseshallbeconstruedto limit
any authority of theIssuingAuthority to imposea tax, fee orotherassessmentof any kind on
any Person(other than the Licensee)with respectto CableServiceor othercommunications
serviceprovided by suchPersonover the CableSystemfor which chargesare assessedto
Subscribersbut notreceivedby the Licensee.For any twelve (12) monthperiod, thefeespaid
by any suchPersonwith respectto any suchCableServiceor othercommunicationsservice
shallnot exceedfive percent(5%)of suchPerson’sgrossrevenuesderivedin suchperiodfrom
theprovisionof suchserviceovertheCableSystem.

6.7. Affiliates Use of System: Useof the CableSystemandthe provision of
CableServiceswithin theTownby Affiliates shallbe in compliancewith applicablefederaland
Statelawsandregulations.

6.8. RecomputationandAudit:

6.8.1. Tenderor acceptanceof anypaymentmadepursuantto Articles 5
or 6 shall not be construedas an accord that the amount paid is correct, nor shall such
acceptanceof paymentbe construedasa releaseof any claim that the IssuingAuthority may
havefor additional sums.
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6.8.2. If the IssuingAuthority has reasonto believethat any payments
madepursuantto Articles 5 or 6 are incorrect, it may conductan audit no more thanonce
duringany twenty-four(24) monthperiodduring the termof this License. If, after suchaudit
andrecomputation,an additionalfee is owedto the Town, suchfee shall bepaid within thirty
(30)businessdaysaftersuchaudit and recomputation;provided,however,theLicenseeshallbe
provideda reasonableopportunity to review the resultsof any audit and to disputeanyaudit
resultswhich indicatean underpaymentto the Town. 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 such audit,
which costsshallbe limited to FifteenThousandDollars ($15,000);providedthat theLicensee
shall have no such reimbursementobligation in the event that the Issuing Authority
compensatesthe auditoron a success-basedformula (e.g., paymentbasedon a percentageof
underpayment,if any).

7. CUSTOMER SERVICE

CustomerServiceRequirementsareset forth in Exhibit D, which shallbebinding
unlessamendedby written consentof the parties. Licenseeshall comply with the billing and
terminationof serviceprovisionssetforth in 207 CMR 10.00,asamended,which shallsupersede
anyconflictingprovisionsset forth in Exhibit D.

8. REPORTS AND 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 terms of 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
maintainany books and recordsfor Licensecompliancepurposeslonger than three(3) years,
exceptif requiredby applicablelaw or regulation. If any books,records,ServiceArea maps,
plans, or other requesteddocumentsare too voluminous,not availablelocally, or for security
reasonscannotbe copied and moved, thenthe Licenseemay requestthat the inspectiontake
placeat theLicensee’sdesignatedoffices within the State(or otherlocationmutually agreedto
by the IssuingAuthority andthe Licensee),providedthat (i) theLicenseemustmakenecessary
arrangementsfor copyingdocumentsselectedby theTown afterits review; and(ii) the Licensee
must pay all travel and additional copying expensesincurredby the Town (abovethosethat
would have beenincurredhad the documentsbeenproducedin the Town) in inspectingthose
documentsorhavingthosedocumentsinspectedby its designee.

8.2. Proprietary Booksand Records:If Licenseebelievesthat the requested
information is confidential and proprietary, the Licensee must provide the following
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documentationto theTown: (i) specific identificationof the information; (ii) statementattesting
to the reason(s)Licenseebelievesthe information is confidential; and (iii) statementthat the
documentsare availableat theLicensee’sdesignatedoffices within the Statefor inspectionby
theTown.TheTownshall takereasonablestepsto protecttheproprietaryandconfidentialnature
of anybooks,records,ServiceArea maps, plans, or otherTown-requesteddocumentsthat are
providedto the extent they are designatedas suchby the Licenseein accordanceherewith,
including,without limitation, cooperatingwith theLicensee’sexerciseof its rights to protectits
confidentialinformationfrom public disclosure.

8.3. Privacy: The Licenseeshall take all 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 applicablelaw
preventsit from providing to the Town. Nothing in this Article 8 shall be readto requirea
Licenseeto violate federalor Statelaw protectingSubscriberprivacy.

8.4. Copying of Booksand Records: The Town shall havethe right to copy
anysuchbooksandrecords,at theTown’s expense,exceptto theextentthatthe Town’s review
astheIssuingAuthority is prohibitedpursuantto applicablelaw.

8.5. Completeand AccurateRecords:The Licenseeshall keepcompleteand
accuratebooks of accountand recordsof its businessand operationsunderand in connection
with the License. Unless otherwiseprovided in this Licenseor by applicablelaw, all such
materialsandinformation shall be maintainedfor aperiodof three(3) years. Saidrecordsshall
include,butnot be limited to thefollowing:

8.5.1 Recordsof all written complaintsfor a periodof three(3) yearsafter
receiptby Licensee. Theterm“complaint” asusedhereinrefersto complaintsaboutany aspect
of the CableSystemor Licensee’scableoperations,including, without limitation, complaints
about employeecourtesy. Complaintsrecordedwill not be limited to complaintsrequiringan
employeeservicecall;

8.5.2 Recordsof outagesfor a periodof three(3) years afteroccurrence,
indicating date, duration, area, and the numberof Subscribersaffected, type of outage,and
cause;

8.5.3 Recordsof servicecallsfor repairandmaintenancefor a periodof
three(3) yearsafterresolutionby Licensee,indicatingthedateandtime 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 a periodof three(3) yearsaftertherequestwasfulfilled by Licensee,indicatingthe
dateofrequest,dateof acknowledgment,andthedateandtime servicewasextended;and

8.5.5 A mapshowingthe areaof coveragefor the provisioningof Cable
Servicesandestimatedtimetableto commencethefurtherprovisionof CableService.
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8.6. Additional Reports: The Licenseeshall, upon written request by the
IssuingAuthority, providetheIssuingAuthority with acopyof any documentsor formsfiled by
the Licenseewith the FCC and/or the DTE that materially pertain to the Licensee’s Cable
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
IssuingAuthority, shall attenda performanceevaluationhearingno more thanonceper year.
Nothing in this Section8.8 shalllimit any rights that the 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),during the termof thisLicense,the following insurance
coverage:

9.1.1.1. CommercialGeneralLiability Insurancein theamountof
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,broadform
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
requirementsofthe State.

9.1.1.4. Employers’Liability Insurancein the following 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).
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9.1.2. TheTown shallbe designatedasadditionalinsuredundereachof
the insurancepolicies required in this Section 9.1 except Worker’s Compensationand
Employer’sLiability.

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 requiredinsurancepolicies shall be with sureties
qualified to do businessin the State, with a B+ or better rating for financial condition and
financialperformanceby Best’sKeyRating Guide,Property/CasualtyEditionor its successor.

9.1.5. Licenseeshall deliver to the Issuing Authority Certificates of
Insuranceshowingevidenceof therequiredcoverage.

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

9.1.7. The Licenseeshall requirethat every one of its contractorsand
their subcontractorsare coveredby the Licensee’s insuranceas required herein or, in the
alternative,carryin full force andeffect, thesameinsurancein the sameminimum 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. Indemnification:

9.2.1. The Licenseeshall, at its solecost and expense,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
maintenanceof theCableSystem. Notwithstandingtheforegoing,Licenseeshallnot indemnify
theTown for any portion of damages,liability or claims resulting 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 oraction for which it seeksindemnificationunderthis Section9.2; providedthat in
any eventthe Town shall providetheLicenseewith suchwrittennotice within a periodof time
that allows the Licenseeto take action to avoid entry of a default judgmentand doesnot
prejudicetheLicensee’sability to defendtheclaim or action.
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9.2.3. With respectto Licensee’sindemnityobligations set forth in this
Article 9, Licenseeshall, at its own expense,providethe defenseof any claims, suits,causesof
action, or proceedingsbroughtagainstthe Townby selectingcounselof Licensee’schoiceto
defendthe claim,subjectto applicableprofessionalethicslawsand standardsandthe consentof
the Town, which shall not unreasonablybe withheld, delayedor conditioned.The Licensee
shall, subjectto the consentof the Issuing Authority as describedherein,have the right to
defend,settleor compromiseany claim or action arisinghereunder,so long as the settlement
includes a full releaseof the Town with respectto the claim giving rise to Licensee’s
indemnificationobligation. In the eventthat the Town doesnot consentto the terms of any
such settlementor compromise,the Licensee shall not settle the claim or action but its
obligationto indemnify the Town shallin no eventexceedtheamountof theotherwiseagreed
uponsettlement.

9.2.4. In the event that Licenseefails, after notice pursuantto Section
9.2.3, to undertaketheTown’s defenseof any claimsencompassedwithin this Section9.2, then
theTown may providea secondwrittennoticeto the Licensee. In the eventthat the Licensee
fails to undertakethe Town’s defensewithin a reasonabletime after receiptof said second
notice, then Licensee’s indemnification obligation under this Section 9.2 shall include the
Town’s costsof defendingsuchclaim, suit, causeof actionor 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 excusethe faithful performanceof
obligationsrequiredby this License,exceptto theextent that any monetarydamagessuffered
by theTown havebeensatisfiedby a financialrecoveryunder this sectionor otherprovisions
of this License.

10. PERFORMANCE BOND

10.1. Prior to the ServiceDate, License shall provide to the Town, and shall
maintainthroughouttheremainderof thetermofthis License,aperformancebond in theTown’s
favor in theamountof Fifty ThousandDollars ($50,000)securingtheperformanceof Licensee’s
obligationsunder this License. The Town may not attemptto collect under this bond unless
thirty (30) dayshavepassedsincethe Town providedthe Licenseewith written notice of its
intent to collectunderthis bond, If within this thirty (30)day time frame,Licenseegiveswritten
notice it disputes entitlement to paymentsfrom Licenseefor which it has refusedto make
payment,thepartiesshallpromptly meetto attemptto resolvethedisputein goodfaith amongst
themselves.

10.2. The performancebond shall be in the sameform as attachedheretoas
Exhibit E; however, notwithstandingany provision in Exhibit E, nothing shall permit the
amountof the bondor any replacementbondto be less than the minimum amountrequiredby
Section 10.1 above. The Licenseeshall not permit the performancebond to expireor approach
less than thirty (30) daysprior to expiration without securingand delivering to the Town a
substitute,renewalorreplacementbondin conformancewith applicablelaw. TheLicenseeshall
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not materially changethe terms of said bond without the prior written consentof the Issuing
Authority.

10.3. Thereshall berecoverableby theTown from theprincipal andsurety,any
and all amountsdue to theTown and any and all damages,losses,costs,andexpensesincurred
by theTownresultingfrom the failure of theLicenseeto comply with thematerialprovisionsof
this License, to comply with all orders, permits and directives of any Town agencyor body
havingjurisdiction over its actsor defaults,to pay feesor penaltiesdueto the Town, or to pay
any claims,taxesor liensdueto theTown. Suchlosses,costsandexpensesshall includebut not
be limited to reasonableattorney’sfeesand otherassociatedexpenses,providedthat thetotal of
suchlosses,costsand expensesrecoveredfrom thebond shall not exceedthe amountof Fifty
ThousandDollars($50,000).

11. TRANSFER OF LICENSE

11.1. TownApprovalRequired:Subject to Section617 of the Communications
Act (47 U.S.C. §537)and Sections11.2 and 11.3 below,Licenseeshallnot Transferthis License,
voluntarily or involuntarily, directly or indirectly, to any other Person,without theprior written
consentof theIssuingAuthority, which consentshallnotbe arbitrarilyor unreasonablywithheld
or delayed. Such consentshall be given only upon a written application thereforeon forms
prescribedby theCableDivision and/ortheFCC.

11.2. No ConsentRequiredFor TransfersSecuringIndebtedness:TheLicensee
shall not be requiredto file an application or obtain the consentor approvalof the Town for a
Transfer in trust, by mortgage,by otherhypothecation,by assignmentof any rights, title, or
interest of the Licensee in this License, the Licenseeor Cable System in order to secure
indebtedness.However,theLicenseeshallnotify theTownwithin thirty (30)businessdaysif at
any time thereis a mortgageor securityinterestgrantedon substantiallyall of the assetsof the
CableSystem.The submissionof the Licensee’sauditedfinancial statementspreparedfor the
Licensee’sbondholdersshallconstitutesuchnotice.

11.3. No ConsentRequiredFor Any Affiliate Transfers: Unless requiredby
applicablefederalorStatelaw, theLicenseeshall notbe requiredto file an applicationor obtain
the consentor approvalof the Town for: any Transferof an ownershipor other interest in
Licensee,the CableSystem,or theCableSystemassetsto the parentof Licenseeor to another
Affiliate of Licensee;any Transferof an interestin theLicenseor therightsheldby theLicensee
underthis Licenseto theparentof Licenseeor to anotherAffiliate of Licensee;any actionwhich
is theresultof amergeroftheparentof Licensee;or any actionwhich is theresultof amergerof
anotherAffiliate oftheLicensee. However,theLicenseeshallnotify theTown within thirty (30)
businessdaysif atany time a Transfercoveredby this Section11.3 occurs.Thetransfereeof any
Transfercoveredby this Section 11.3 shallbelegally 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 such Transferconsent. Pursuantto 207 CMR 4.03, the consentof the Issuing
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Authority shall be given only after a public hearing to considerthe written application for
Transfer.TheIssuingAuthority shall have120 daysfrom the filing of a completedFCC Form
394to takefinal action on it. After 120 days,the applicationshallbedeemedapproved,unless
said120 dayperiodis extendedpursuantto applicablelaw.

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

12. RENEWAL OF LICENSE

TheTown andLicenseeagreethat anyproceedingsundertakenby theTownthatrelateto
therenewalof this Licenseshallbegovernedby and comply with theprovisionsof Section626
of theCommunicationsAct (47 U.S.C. § 546),andtheapplicableprovisionof theMassachusetts
CableLaw.

13. ENFORCEMENT AND TERMINATION OF LICENSE

13.1. Notice of Violation: If at any time the IssuingAuthority believesthat
Licenseehasnot compliedwith thetermsof this License,theIssuingAuthority shall informally
discussthematterwith Licensee. If thesediscussionsdo not leadto resolutionof theproblemin
a reasonabletime, the IssuingAuthority shall thennotify Licenseein writing of theexactnature
of theallegednoncompliance(for purposesof this Article, the“NoncomplianceNotice”).

13.2. Licensee’sRightto 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) dayperiod, initiate reasonablesteps to remedysuchnoncomplianceas
soonas reasonablypossibleandnotify theIssuingAuthority of thestepsbeingtakenandthe date
by which theyareprojectedto becompleted,all of which shallbe to thereasonablesatisfaction
of the IssuingAuthority. If the Licenseebelievesit hascured the subjectnon-compliance,it
shall provide written notice of such to the Issuing Authority. The Town shall provide the
Licenseewith a written responseas to whethersuchcurehasbeeneffected.

13.3. Public Hearing: In the eventthat the Licenseefails to respondto the
NoncomplianceNotice pursuantto the proceduresrequiredby this Article, or in the eventthat
the allegednoncomplianceis not remediedwithin thirty (30) daysor the dateprojectedpursuant
to Section 1 3.2(iii) above,and if the Town seeksto continue its investigationinto the alleged
noncompliance,then the Issuing Authority shall schedulea public hearing. The Issuing
Authority shallprovidethe Licenseewith the following minimumwritten noticeof suchpublic
hearing, which will specify the time, place and purposeof such public hearing,and provide
Licenseethe opportunityto beheard: (i) for a hearingfor which the IssuingAuthority statesin
thewrittennoticethatthat revocationof the Licenseshallnot be apossibleconsequence— thirty
(30) dayswritten notice, and (ii) for a hearingfor which the IssuingAuthority doesnot statein
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thewrittennotice that that revocationof theLicenseshallnot be a possibleconsequence— forty-
five (45) dayswritten notice.

13.4. Enforcement: Subjectto applicablefederaland Statelaw, in theeventthe
IssuingAuthority, afterthepublic hearingset forth in Section13.3, determinesthat Licenseeis
in defaultof anyprovision ofthis License,theIssuingAuthority may:

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

13.4.2. Commencean actionat law for monetarydamagesor seekother
equitablerelief;

13.4.3. Assessliquidateddamagesin accordancewith the scheduleset
forth in Section 13.6below;

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

13.4.5.Invokeanyotherlawful remedyavailableto theTown.

13.5. RevocationHearing:

13.5.1 At the designatedpublic hearingin which revocationis a possible
consequence,the Licenseeshall beprovided a fair opportunityfor full participation,including
the rights to be representedby legal counsel,to introduce relevantevidence,to require the
productionof evidence,to compel the relevanttestimonyof the officials, agents,employeesor
consultantsof theIssuingAuthority, to compel thetestimonyof otherpersonsaspermittedby
law, andto questionand/orcrossexaminewitnesses.A completeverbatimrecordandtranscript
shall be madeby theIssuingAuthority of suchhearingwith thecostsharedby theparties.

13.5.2 Following the public hearing where revocation is a possible
consequence,the Licenseeshall be provided up to thirty (30) days to submit its proposed
findings and conclusionsto theIssuingAuthority in writing andthereafterthe IssuingAuthority
shalldetermine(i) whetheran eventof default hasoccurredunderthis License;(ii) whethersuch
eventof default is excusable;and (iii) whethersucheventof default hasbeen curedby the
Licensee. TheIssuingAuthority shallalso determinewhetherit will revokethis Licensebased
on the informationpresented,or, in the reasonablediscretionof the Issuing Authority, grant
additionaltimeto theLicenseeto effectany cure. If the IssuingAuthority determinesthat it will
revoke this License, the Issuing Authority shall promptly provide Licenseewith a written
determinationsettingforth theIssuingAuthority’s reasoningfor suchrevocation. In accordance
with applicablelaw, Licenseemayappealsuchwritten determinationof the IssuingAuthority to
theCableDivision or to an appropriatecourt,which shallhavethepowerto reviewthedecision
of the IssuingAuthority de novo if permittedby applicablelaw. Licenseeshall be entitled to
suchrelief asthe CableDivision or court finds appropriate. Such appealmustbe takenwithin
sixty (60) daysof Licensee’sreceiptof thewritten determinationof theIssuingAuthority.
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13.5.3 The IssuingAuthority may, at its sole discretion,takeany lawful
action that it deemsappropriateto enforcethe IssuingAuthority’s rights underthis Licensein
lieu of revocationof this License.

13.6. Liquidated Damages: The parties agree and acknowledgethat the
Licensee’sfailure to comply with certainprovisionsof this Licensewill result in injury to the
IssuingAuthority, the extentof which will bedifficult 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 said liquidateddamagesarefair andreasonablecompensationfor such
damage.Any suchliquidateddamagesshallbe assessedasof thedatethat theLicenseereceived
written notice of the provision(s)with which the IssuingAuthority believesthe Licenseehas
failed to comply, provided that the Issuing Authority hasmadea determinationof default in
accordancewith theproceduressetforth in Sections13.1 through13.4. Suchliquidateddamages
shallnotbea limitation upon any otherremedyavailableundertheprovisionsof this Licenseor
applicablelaw; provided,however,that in the eventthe Issuing Authority collects liquidated
damagesfor a specific breachfor a specific period of time, pursuantto this Section 13.6, the
collection of suchliquidated damagesshall be deemedto be the exclusive remedy for said
specificbreachfor suchspecificperiodof time only.

On an annualbasis,theLicenseeshallnotbe liablefor liquidateddamagesthat exceed
tenthousanddollars ($10,000).All violationsorfailuresfor thesamefactualeventsaffecting
multiple Subscribersshallbeassessedasa singleviolation, andaviolation orafailure mayonly
beassessedunderoneof thebelowreferencedcategories

Theliquidateddamagesshall beassessedin thefollowing manner:

13.6.1. For failure to comply with the PEG Access provisions in
accordancewith Sections5.1 and5.2, onehundreddollars($100)per day for eachdaythat such
failurecontinues;

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

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

14. MISCELLANEOUS PROVISIONS

14.1. Actions of Parties: In any action by the Town or Licenseethat is
mandatedor permittedunder thetermshereof,suchparty shallactin a reasonable,expeditious,
andtimely manner.
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14.2. BindingAcceptance:This Licenseshallbind andbenefitthepartieshereto
and theirrespectiveheirs,beneficiaries,administrators,executors,receivers,trustees,successors
andassigns,andthepromisesandobligationshereinshall survivetheexpirationdatehereof.

14.3. CaptionsandHeadings: Thecaptionsandheadingsto sectionsthroughout
this Licenseare intendedsolely to facilitatereadingandreferenceto the sectionsandprovisions
of theLicense.Suchcaptionsandheadingsshallnot affect the meaningor interpretationof the
License.

14.4. Exhibits: TheExhibits to this Licenseattachedhereto,and all portions
thereof,are,exceptas otherwisespecifiedin 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, except as specified in suchExhibit or elsewherein this
License.

14.5. Recitals: The recitals set forth in this Licenseare incorporatedinto the
bodyof thisLicenseas if theyhadbeenoriginally setforth herein.

14.6. EqualEmploymentOpportunity: TheLicenseeshall adhereto applicable
EqualEmploymentOpportunityregulationsof the FCC and to 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, wheresuchnoncomplianceor allegeddefaultswerecaused
by a ForceMajeure,providedthat theLicenseetakesreasonablestepsunderthecircumstancesto
comply with theobligationsof theLicenseto themaximumextentpossiblewithoutendangering
thehealthor safetyof theLicensee’semployeesor property,orthe healthor safetyof the Town
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 License is affectedby ForceMajeure, it
shall notify the Issuing Authority within a reasonableperiodof time under the circumstances
afterit hasknowledgeoftheForceMajeureevent.

14.8. Acts or Omissionsof Affiliates: During the term of this License, the
Licenseeshallbe liable for theactsor omissionof its Affiliates to the extentarising out of any
such Affiliate’s installation, maintenanceor operation of the Cable Systempursuantto this
License.

14.9. Warranties: The Licensee representsand warrants to the Issuing
Authority that,asof theEffectiveDate:

14.9.1. TheLicenseeis duly organized,validly existingandin good
standingunderthe lawsof its incorporationandis authorizedto do businessin theState;
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14.9.2. TheLicenseehastherequisitepowerandauthorityunder
applicablelaw andits by-lawsand articlesof incorporationandothercorporateauthorityto enter
into andlegallybind theLicenseeto this Licenseandto takeall actionsnecessaryto performall
of its obligationspursuantto this License;

14.9.3. This Licenseis enforceableagainsttheLicenseein accordancewith
theprovisionsherein,subjectto applicableStateandfederallaw; and

14.9.4. Thereis no actionor proceedingspendingagainsttheLicensee
that would reasonablyinterferewith its performanceofthis License.

14.10. Notices: Unlessotherwiseexpresslystatedherein,noticesrequiredunder
this Licenseshall be forwarded in one of the following ways: (i) hand delivered (signature
required), (ii) sentby expressmail (signaturerequired)or (iii) by certified maillreturn receipt
requestedto, to theaddresseesbelow. Eachpartymaychangeits designeeby providing written
noticeto theotherparty.

Noticesto Licenseeshallbe mailedto:

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

with acopy to:

VerizonTelecom
OneVerizonWay
RoomVC43EO1O
BaskingRidge,NJ07920-1097
Attention: JackWhite, SeniorVP andDeputyGeneralCounsel

Noticesto theIssuing Authority shall bemailedto:

Boardof Selectmen
Townof Acton
Acton TownHall
472 Main Street
Acton, MA 01720

With a copyto:

CableAdvisory Committee
ActonTown Hall
472 Main Street
Acton, MA 01720
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14.11. Entire Agreement: This Licenseand the Exhibits heretoconstitute the
entireagreementbetweenLicenseeandtheTown,andit 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 orunenforceableby anycourtof competent
jurisdiction or by any State or federal regulatory authority having jurisdiction thereof, such
determinationshall haveno effect on the validity of any othersection, subsection,sentence,
paragraph,termor provisionhereof,all of which will remainin full forceandeffect for theterm
ofthis License.

14.14. No ThirdParty Beneficiary: Nothing in this Licenseshallbeconstruedto
createor conferanyrightsorbenefitsto any third party.

14.15. No RecourseAgainstIssuingAuthority: Pursuantto Section 635A(a) of
the CommunicationsAct (47 U.S.C. §555a(a)),the Licenseeshallhaveno recourseagainstthe
Issuing Authority, the Town and/or its officials, members,employeesor agents,other than
injunctive relief or declaratoryrelief, arising from the regulation of cable serviceor 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 this License,or anyprovisionin this License;provided,however,thatthis sectionshall
not restricttheright of theLicenseeto opposesuchintervention,pursuantto applicablelaw.

14.17. FTTP Network TransferProhibition: Underno circumstanceincluding,
without limitation, uponexpiration,revocation,termination,or denialof renewalof this 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’sFTTPNetworkincluding,withoutlimitation, theCableSystemand any capacityused
for CableServiceor otherwise,to theTownor any third party. Licenseeshall notbe requiredto
removetheFlIP Networkor to relocatetheFlIP Networkor anyportionthereofas aresultof
revocation,expiration,termination,or denialof renewaloranyotheraction to forbid or disallow
Licenseefrom providing Cable Services.This provision is not intendedto contraveneleased
accessrequirementsunderTitle VI or thePEGrequirementssetout in this License.

14.18. Interpretation: The Town and Licenseeeach acknowledgethat it has
receivedindependentlegal advice in enteringinto this License. In theeventthat a disputearises
over the meaning or application of any term(s) of this License, such term(s) shall not be
construedby the referenceto any doctrinecalling for ambiguities to be construedagainstthe
drafteroftheLicense.
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14.19. Jurisdiction: Except as otherwiseset forth in this License, exclusive
jurisdiction and venue over any disputearising out of this License shall be in a court of
appropriate venue and subject matter jurisdiction located in the Commonwealth of
Massachusetts,andthepartiesherebyagreeto besubjectto thepersonaljurisdictionof saidcourt
for theresolutionof any suchdispute.This provision is not intendedto limit theright of either
party to removea matterto Federalor Statecourtin Massachusettsaspermittedby law.

[SIGNATURE PAGE FOLLOWS]
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AGREEDTO THIS DAY OFOCTOBER2006.

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

By:
PeterAshton,Chairman DonnaC. Cupelo,President

WalterFoster,Vice-Chairman

F. Dore’ Hunter

LaurenRosenzweig

AndrewMagee

Approvedasto legal form:

William H. Solomon
SpecialCableCounsel
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EXHIBITS

EXHIBIT A - SERVICEAREA

EXHIBIT B - MUNICIPAL BUILDINGS TO BE PROVIDEDFREECABLE
SERVICE

EXHIBIT C - PEGCHANNELS

EXHIBIT D - CUSTOMERSERVICESTANDARDS

EXHIBIT E - PERFORMANCEBOND
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EXHIBIT A

SERVICE AREA

(Seeattachedmap)
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EXHIBIT B

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE

PublicBuildink Address

Memorial Library 486 Main St.
CitizensLibrary 21 WindsorAve.
Council on Aging 50 AudubonRd.
EmergencyManagement 3 SchoolSt.
Fire CentralStation 7 ConcordRd.
Fire — SouthStation 54 SchoolSt.
Fire — WestStation 256 CentralSt.
HighwayDept. 14 ForestSt.
NARA Park 25 LedgeRockWay
Public SafetyBuilding 371 Main St.
SewerTreatmentPlant 20 AdamsSt.
TownHall 472 Main St.
WindsorBuilding 18 WindsorAve.
WoodlawnCemetery 104 ConcordRd.
A/B Buildings&
Grounds

23 CharterRd.

ConantSchool 80 TaylorRd.
DouglasSchool 21 Elm St.
GatesSchool 75 SpruceSt.
High School 36 CharterRd
JuniorHigh School 16 CharterRd.
MerriamSchool 15 CharterRd.
Twin School 11 CharterRd
HighwayGuardHouse 14 ForestRd.
VailencourtBuilding 17 WoodburyLane
Fire — North Station 667 Main St.
Veterans’Memorial
Field

673 Main St.

MorrisonFacility 116 ConcordRd.
CommuterFacility 6 CentralSt.
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EXHIBIT C

PEGCHANNELS
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EXHIBIT D

CUSTOMER SERVICE STANDARDS

Thesestandardsshall, starting six monthsafterthe ServiceDate,apply to the Licenseeto the
extentit is providing CableServicesovertheCableSystemin theTown.

DEFINITIONS

A. Respond: Licensee’s investigation of a Service Interruption by receiving a
Subscribercall andopeninga troubleticket, if required.

B. ServiceCall: The action takenby the Licenseeto correcta ServiceInterruption
theeffectofwhich is limited to an individual Subscriber.

C. Significant Outage:A significant outageof the CableService shall mean any
ServiceInterruption lasting at least four (4) continuoushours that affectsat leastten percent
(10%)of theSubscribersin theServiceArea.

D. StandardInstallation: Installationswhere the Subscriberis within one hundred
fifty (150)feetof trunk or feederlines.

SECTION 1: TELEPHONE AVAILABILITY

A. The Licenseeshallmaintaina toll-free numberto receiveall calls andinquiries
from Subscribersin theTown and/orresidentsregardingCableService.Licenseerepresentatives
trainedand qualified to answerquestionsrelatedto CableServicein the ServiceArea mustbe
availableto receivereportsof ServiceInterruptionstwenty-four(24)hoursa day,seven(7) days
a week,and otherinquiries at leastforty-five (45)hoursper week. Licenseerepresentativesshall
identify themselvesby namewhenansweringthis number.

B. The Licensee’s telephonenumbersshall be listed, with appropriatedescription
(e.g.administration,customerservice,billing, repair,etc.),in thedirectorypublishedby the local
telephonecompanyor companiesserving the ServiceArea, beginningwith the nextpublication
cycle afteracceptanceof this Licenseby theLicensee.

C. Licenseemay use an AutomatedResponseUnit (“ARU”) or a Voice Response
Unit (“VRU”) to distribute calls. If a foreign languagerouting option is provided, and the
Subscriberdoesnot enteran option, the menu will default to the first tier menu of English
options.

After thefirst tiermenu(not including a foreignlanguagerollout) hasrun through three
times, if customersdo not selectanyoption, theARU or VRU shall forwardthe call to aqueue
for a live representative.TheLicenseemayreasonablysubstitutethis requirementwith another
methodof handlingcallsfrom customerswho do not havetouch-tonetelephones.
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D. Under Normal OperatingConditions,calls receivedby the Licenseeshall be
answeredwithin thirty (30) seconds. The Licenseeshall meetthis standardfor ninety percent
(90%)of thecallsit receivesat all call centersreceivingcallsfrom Subscribers,asmeasuredon a
cumulative quarterly calendar basis. Measurementof this standardshall include all calls
receivedby the Licenseeat all call centersreceivingcalls from Subscribers,whetherthey are
answeredby a live representative,by an automatedattendant,or abandonedafter 30 secondsof
call waiting.

E. UnderNormal OperatingConditions,callers to theLicenseeshall receivea busy
signalno morethan three(3%) percentofthetime during any calendarquarter.

F. Uponrequestfrom theTown,but in no eventmorethanoncea quarterthirty (30)
daysfollowing theend of eachquarter,theLicenseeshall reportto the Townthe following for
all call centersreceivingcalls from Subscribersexceptfor temporarytelephonenumbersset up
for nationalpromotions:

(1) Percentageof calls answeredwithin thirty (30) secondsas set forth in
Subsection1.D.

(2) Percentageof time customersreceived busy signal when calling the
Verizonservicecenterassetforth in Subsection1 .E.

Subjectto consumerprivacyrequirements,underlyingactivity shallbemadeavailableto
theTown for reviewuponreasonablerequest.

G. At theLicensee’soption,the measurementsandreportingabovemaybe changed
from calendarquartersto billing or accountingquarters.The Licenseeshallnotify the Townof
suchachangeat leastthirty (30)daysin advanceof anyimplementation.

SECTION 2: INSTALLATIONS AND SERVICE APPOINTMENTS

A. All installationsshallbe in accordancewith FCCrules, includingbut not limited
to, appropriategrounding,connectionof equipmentto ensurereceptionof CableService,andthe
provisionof requiredconsumerinformationandliteratureto adequatelyinform the Subscriberin
theutilization oftheLicensee-suppliedequipmentandCableService.

B. The StandardInstallation shallbeperformedwithin seven(7) businessdaysafter
theplacementof the Optical NetworkTerminal (“ONT”) on the customer’spremisesor within
seven(7) businessdaysafteran orderis placedif theONT is alreadyinstalledon the customer’s
premises.

The Licenseeshall meet this standardfor ninety-five percent (95%) of the Standard
Installationsit performs,asmeasuredon a calendarquarterbasis,excludingcustomerrequests
for connectionlaterthanseven(7) daysafterONTplacementor laterthanseven(7) daysafteran
orderis placedif theONT is alreadyinstalledon thecustomer’spremises.
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C. The Licenseeshallprovide theTown with a report upon requestfrom theTown,
but in no eventmore than oncea quarterthirty (30) days following the end of eachquarter,
noting the percentageof StandardInstallationscompletedwithin the seven (7) day period,
excludingthoserequestedoutsideof the seven (7) day periodby the Subscriber. Subject to
consumerprivacy requirements,underlying activity shall be madeavailable to the Town for
reviewuponreasonablerequest.

At theLicensee’soption,themeasurementsand reportingof abovemaybechangedfrom
calendarquartersto billing or accountingquarters.TheLicenseeshallnotify theTownof sucha
changenot lessthanthirty (30)daysin advance.

D. The Licensee shall offer Subscribers“appointment window” alternatives for
arrival to performinstallations,ServiceCalls and otheractivities of a maximumfour (4) hours
scheduledtimeblock duringappropriatedaylightavailablehours,usuallybeginningat 8:00 AM
unless it is deemedappropriateto begin earlier by location exception. At the Licensee’s
discretion,theLicenseemayoffer Subscribersappointmentarrival timesotherthanthesefour (4)
hour time blocks, if agreeableto the Subscriber. Thesehour restrictions do not apply to
weekends.

SECTION 3: SERVICE INTERRUPTIONS AND OUTAGES

A. The Licenseeshall promptly notify the Town of any SignificantOutageof the
CableService.

B. The Licensee shall exercise commercially reasonableefforts to limit any
SignificantOutage for thepurposeof maintaining,repairing,orconstructingthe CableSystem.
Except in an emergencyor other situation necessitatinga more expedited or alternative
notificationprocedure,theLicenseemayschedulea SignificantOutagefor a periodof morethan
four (4) hoursduring any twenty-four (24) hour periodonly after the Town and eachaffected
Subscriberin the ServiceArea havebeengiven fifteen (15) daysprior notice of theproposed
SignificantOutage.

C. Licenseerepresentativeswho arecapableof respondingto ServiceInterruptions
mustbe availableto Respondtwenty-four(24)hoursaday, seven(7) daysa week.

D. UnderNormalOperatingConditions,theLicenseemustRespondto acall from a
Subscriberregardinga ServiceInterruptionor otherserviceproblemswithin the following time
frames:

(1) Within twenty-four (24) hours, including weekends, of receiving
SubscribercallsrespectingServiceInterruptionsin theServiceArea.

(2) TheLicenseemustbeginactionsto correctall otherCableService
problemsthe next businessday after notification by the Subscriberor the Town of a Cable
Serviceproblem.
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E. Under Normal Operating Conditions, the Licensee shall complete Service
Callswithin seventy-two(72) hoursof thetime Licenseecommencesto Respondto theService
Interruption, not including weekendsand situations where the Subscriberis not reasonably
availablefor a ServiceCall to correctthe ServiceInterruptionwithin the seventy-two(72)hour
period.

F. The Licenseeshall meetthe standardin SubsectionE of this Section for ninety
percent(90%)of theServiceCallsit completes,asmeasuredon aquarterlybasis.

G. TheLicenseeshallprovidetheTown with a reportuponrequestfrom the Town,
but in no eventmore than once a quarterwithin thirty (30) days following the end of each
calendarquarter,noting thepercentageof ServiceCallscompletedwithin the seventy-two(72)
hour periodnot includingServiceCalls wherethe Subscriberwas reasonablyunavailablefor a
ServiceCall within the seventy-two(72) hour period as set forth in this Section. Subject to
consumerprivacy requirements,underlyingactivity shall be made availableto the Town for
reviewuponreasonablerequest.At theLicensee’soption,theabovemeasurementsandreporting
maybechangedfor calendarquartersto billing oraccountingquarters.TheLicenseeshallnotify
theTownof suchachangeat leastthirty (30)daysin advance.

H. Under Normal OperatingConditions, the Licenseeshall provide a credit upon
Subscriberrequestwhenall Channelsreceivedby that Subscriberareout of servicefor aperiod
of twenty-four (24) consecutivehours or more. The credit shall equal, at a minimum, a
proportionateamountof the affectedSubscriber(s)current monthly bill. In order to qualify for
thecredit, theSubscribermustpromptlyreport theproblemand allow theLicenseeto verify the
problemif requestedby theLicensee. If Subscriberavailability is requiredfor repair,a credit
will not beprovidedfor suchtime, if any, thattheSubscriberis not reasonablyavailable.

I. Under Normal OperatingConditions, if a Significant Outageaffectsall Video
ProgrammingCableServicesfor more than twenty-four (24) consecutivehours, the Licensee
shall issuean automaticcredit to the affectedSubscribersin the amountequalto theirmonthly
recurringchargesfor theproportionatetime theCableServicewasout, or a credit to theaffected
Subscribersin the amountequalto the chargefor the basicplus enhancedbasiclevel of service
for theproportionatetime theCableServicewasout, whicheveris technicallyfeasibleor, if both
are technically feasible, as determinedby Licensee provided such determination is non-
discriminatory. Such credit shallbe reflectedon Subscriberbilling statementswithin the next
availablebilling cyclefollowing theoutage.

J. With respect to service issues concerning cable services provided to Town
facilities, LicenseeshallRespondto all inquiries from theTown within four (4) hoursand shall
commencenecessaryrepairswithin twenty-four(24) hoursunderNormalOperatingConditions.
If suchrepairscannotbe completedwithin twenty-four(24)hours,the Licenseeshallnotify the
Town in writing asto thereason(s)for thedelayandprovide an estimatedtime of repair.

SECTION 4: CUSTOMER COMPLAINTS
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UnderNormalOperatingConditions,theLicenseeshallinvestigateSubscriber
complaintsreferredby the Town within seventy-two(72) hours.The Licenseeshallnotify the
Town of thosemattersthat necessitatean excessof seventy-two(72) hoursto resolve,but those
mattersmustbe resolvedwithin fifteen (15) daysof the initial complaint.TheTownmayrequire
reasonabledocumentationto be provided by the Licenseeto substantiatethe requestfor
additional time to resolvethe problem.For purposesof this Section, “resolve” meansthat the
Licenseeshallperformthoseactions,which, in thenormalcourseof business,arenecessaryto
investigatetheCustomer’scomplaintand advisetheCustomerof theresultsof that investigation.

SECTION 5: BILLING

A. Subscriberbills must be itemized to describeCable Services purchasedby
Subscribersand relatedequipmentcharges,and shall includethe information requiredby 207
CMR 10.03(1) in clear, conciseand understandablelanguageand format. Bills shall clearly
delineateactivity during the billing period, including optional charges,rebates,credits, and
aggregatelatecharges.Licenseeshall, without limitation asto additionalline items, be allowed
to itemize asseparateline items, Licensefees,taxesand/orothergovernmentallyimposedfees.
TheLicenseeshallmaintainrecordsof thedateandplaceofmailing ofbills.

B. Every Subscriberwith a currentaccountbalancesendingpayment directly to
Licenseeshall be given at least five (5) days from the date statementsare mailed to the
Subscriberuntil thepaymentduedate.

C. A specificdue dateshallbe listed on thebill of everySubscriber.

D. Any Subscriberwho, in good faith, disputesall or partof any bill shallhavethe
optionof withholding thedisputedamountwithout disconnector latefeebeingassesseduntil the
disputeis resolvedprovidedthat:

(I) TheSubscriberpaysall undisputedcharges;

(2) The Subscriberprovides notification of the disputeto Licenseewithin
thirty (30)daysaftertheduedate;and

(3) The Subscriber cooperates in determining the accuracy and/or
appropriatenessof thechargesin dispute.

E. The Licenseeshall notify the Subscriberof the resultof its investigationof any
complaintand shallgive an explanationfor its decisionwithin 30 businessdaysafter thereceipt
of thecomplaint. TheSubscribershall forfeit any rightsunder207 CMR 10.07if heor shefails
to pay theundisputedbalancewithin 30 days. Any Subscriberwho disagreeswith the resultsof
Licensee’s investigation shall promptly inquire about and take advantageof any complaint
resolution mechanism,formal or informal, availableunder this Licenseor through the Issuing
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Authority beforethe CableDivision may accepta petition. The Subscriberor Licenseemay
petitiontheCableDivision to resolvedisputedmatterswithin 30 daysof any final action.

F. TheLicenseeshall forward a copyof any CableServicerelatedbilling insertsor
othermailing sentto Subscribersto theTown uponrequest.

G. The Licenseeshall provide all Subscriberswith the option of paying for Cable
Serviceby checkor an automaticpaymentoptionwherethe amountof thebill is automatically
deductedfrom a checkingaccountdesignatedby the Subscriber.Licenseemay in thefuture, at
its’ discretion,permit paymentby usingamajor creditcard on apreauthorizedbasis. Basedon
credit history, attheoptionof theLicensee,thepaymentalternativemaybe limited.

SECTION 6: DEPOSITS,REFUNDS AND CREDITS

A. The Licenseemay requirerefundabledepositsfrom Subscriberswith 1) a poor
credit or poor payment history, 2) who refuse to provide credit history information to the
Licensee,or 3) who rent Subscriberequipmentfrom the Licensee,so long as suchdepositsare
appliedon a non-discriminatorybasis. The depositthe Licenseemay chargeSubscriberswith
poorcredit or poorpaymenthistoryor whorefuseto providecredit informationmaynot exceed
an amountequalto an averageSubscriber’smonthly chargemultiplied by six (6). Themaximum
deposittheLicenseemaychargefor Subscriberequipmentis thecostof theequipmentwhich the
Licenseewould needto purchaseto replacetheequipmentrentedto theSubscriber.

B. The Licenseeshall refund or credit the Subscriberfor the amountof the deposit
collectedfor equipment,which is unrelatedto poorcreditor poorpaymenthistory,afterone year
andprovidedtheSubscriberhasdemonstratedgoodpaymenthistory during thisperiod.

C. Under Normal OperatingConditions,refund checksshall be issuedwithin the
next availablebilling cycle following theresolutionof the eventgiving rise to therefund (e.g.,
equipmentreturnandfinal bill payment.

D. Credits for CableService shall be issued no later than the Subscriber’snext
availablebilling cycle, following the determinationthat a credit is warranted,and the credit is
approvedandprocessed.Suchapprovalandprocessingshallnotbeunreasonablydelayed.

E. Bills shall be consideredpaid when appropriatepayment is receivedby the
Licenseeor its’ authorizedagent. Appropriate time considerationsshall be included in the
Licensee’scollection proceduresto assurethat paymentsdue have been receivedbefore late
noticesorterminationnoticesaresent.

SECTION 7: RATES, FEES AND CHARGES

A. TheLicenseeshall not, exceptto the extentexpresslypermittedby law, impose
any fee or chargefor Service Calls to a Subscriber’spremisesto perform any repair or
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maintenancework relatedto Licenseeequipmentnecessaryto receiveCableService,except
wheresuchproblemis causedby a negligentor wrongful act of the Subscriber(including, but
not limited to asituationin which theSubscriberreconnectsLicenseeequipmentincorrectly)or
by the failure of the Subscriberto take reasonableprecautionsto protect the Licensee’s
equipment(for example,a dog chew).

B. The Licenseeshall provide reasonablenotice to Subscribersof the possible
assessmentof a late feeon bills or by separatenotice.

SECTION 8: DISCONNECTION /DENIAL OF SERVICE

A. TheLicenseeshall not terminateCableServicefor nonpaymentof a delinquent
accountunlesstheLicenseemails anoticeofthedelinquencyandimpendingterminationprior to
the proposedfinal termination. The notice of terminationshallbe mailed to the Subscriberto
whom theCableServiceis billed. Thenoticeof delinquencyandimpendingterminationmaybe
partof abilling statement.

B. CableServiceterminatedin errormustbe restoredwithout chargewithin twenty-
four (24) hoursof notice. If a Subscriberwasbilled for the period during which CableService
was terminatedin error, acredit shallbe issuedto theSubscriberif theServiceInterruptionwas
reportedby theSubscriber.

C. Nothing in thesestandardsshall limit the right of the Licenseeto deny Cable
Servicefor non-paymentof previously provided Cable Services,refusal to pay any required
deposit,theftof CableService,damageto theLicensee’sequipment,abusiveand/orthreatening
behaviortowardtheLicensee’semployeesor representatives,or refusalto providecredit history
information or refusalto allow the Licenseeto validate the identity, credit history and credit
worthinessvia an externalcredit agency.

D. Charges for cable service shall be discontinuedat the time of the requested
termination of serviceby the Subscriber,except equipmentchargesmay by applied until
equipmenthasbeenreturned. No periodof noticeprior to requestedterminationof servicecan
be requiredof Subscribersby theLicensee.No chargeshallbe imposeduponthe Subscriberfor
or relatedto total disconnectionof CableServiceor for any CableServicedeliveredafterthe
effectivedateof the disconnectrequest,unlessthereis a delayin returningLicenseeequipment
or early termination chargesapply pursuant to the Subscriber’sservice contract. If the
Subscriberfails to specify an effective date for disconnection,the Subscribershall not be
responsiblefor CableServicesreceivedaftertheday following thedatethedisconnectrequestis
receivedby the Licensee. For purposesof this subsection,the term “disconnect”shall include
Subscriberswho elect to ceasereceivingCableServicefrom the Licenseeandto receiveCable
Serviceor othermulti-channelvideo servicefrom anotherPersonor entity.

SECTION 9: COMMUNICATIONS WITH SUBSCRIBERS
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A. All Licenseepersonnel,contractorsand subcontractorscontactingSubscribersor
potentialSubscribersoutsidetheoffice of theLicenseeshallweara clearlyvisible identification
cardbearingtheirnameandphotograph. TheLicenseeshall makereasonableeffort to account
for all identification cards at all times. In addition, all Licenseerepresentativesshall wear
appropriateclothing while working at a Subscriber’spremises. Every servicevehicleof the
Licenseeand its contractorsor subcontractorsshallbe clearly identified assuch to thepublic.
Specifically, Licenseevehiclesshall havethe Licensee’slogo plainly visible. The vehicles of
thosecontractorsand subcontractorsworking for the Licenseeshall have the contractor’s /
subcontractor’snameplus markings(suchas a magneticdoor sign) indicating they areunder
contractto theLicensee.

B. All contactwith a Subscriberor potentialSubscriberby aPersonrepresentingthe
Licenseeshallbeconductedin acourteousmanner.

C. TheLicenseeshallsendannualnoticesto all Subscribersinforming themthat any
complaintsor inquiriesnot satisfactorilyhandledby theLicenseemaybereferredto theTown.

D. All noticesidentifiedin thisSectionshallbeby either:

(1) A separatedocumentincludedwith a billing statementor includedon the
portionof themonthly bill that is to beretainedby theSubscriber;or

(2) A separateelectronicnotification

E. The Licensee shall provide reasonablenotice to Subscribersof any pricing
changesor additionalchanges(excludingsalesdiscounts,newproductsor offers)and, subjectto
theforgoing, anychangesin CableServices,includingchannelline-ups. Such noticemustbe
given to Subscribersa minimum of thirty (30) days in advanceof suchchangesif within the
control of the Licensee, and the Licenseeshall provide a copy of the notice to the Town
includinghowandwherethenoticewasgivento Subscribers.

F. The Licensee shall provide information to all Subscribersabout each of the
following items at the time of installationof CableServices,annuallyto all Subscribers,at any
time upon request,and, subjectto Subsection9.E., at leastthirty (30) days prior to making
significant changesin the information required by this Section if within the control of the
Licensee:

(1) ProductsandCableServiceoffered;

(2) Prices and options for Cable Servicesand condition of subscriptionto
CableServices. Pricesshall includethosefor CableServiceoptions,equipmentrentals,program
guides, installation, downgrades,late fees and other fees chargedby the Licenseerelatedto
CableService;
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(3) Installation and maintenance policies including, when applicable,
informationregardingthe Subscriber’sin-homewiring rightsduring theperiodCableServiceis
beingprovided;

(4) Channelpositionsof CableServicesofferedon theCableSystem;

(5) Complaintprocedures,including thename,addressandtelephonenumber
of theTown, but with a noticeadvisingtheSubscriberto initially contactthe Licenseeaboutall
complaintsandquestions;

(6) Proceduresfor requestingCableServicecredit;

(7) Theavailability of aparentalcontroldevice;

(8) Licenseepractices and proceduresfor protecting against invasion of
privacy; and

(9) The addressand telephonenumber of the Licensee’soffice to which
complaintsmaybereported.

A copy of noticesrequiredin this Subsection9.F. shall be given to the Town at least
fifteen (15) daysprior to distribution to Subscribersif the reasonfor notice is due to a change
that is within thecontrolof Licenseeandassoonaspossibleif notwith thecontrol ofLicensee.

G. Noticesof changesin ratesshall indicate the Cable Servicenew ratesand old
rates,if applicable.

H. Noticesof changesof CableServicesand/or Channellocationsshall include a
descriptionof thenew CableService,thespecificchannellocation,andthehoursof operationof
the CableServiceif theCableServiceis only offered on a part-timebasis. In addition, should
thechannellocation,hoursof operation,or existenceof otherCableServicesbe affectedby the
introductionof anewCableService,suchinformationmustbe includedin thenotice.

I. Every notice of termination of Cable Service shall include the following

information:

(1) Thenameandaddressof the Subscriberwhoseaccountis delinquent;

(2) The amountof thedelinquencyfor all servicesbilled;

(3) The dateby which paymentis requiredin order to avoid termination of
CableService;and

(4) The telephonenumberfor theLicenseewherethe Subscribercanreceive
additionalinformationabouttheiraccountanddiscussthependingtermination.
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J. The Licenseeshall comply with all applicablefederal and Statelaws relating to
Subscriberprivacy, including the provisions of Section 631 of the CommunicationsAct (47
U.S.C. §551).
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EXHIBIT E

FORM OF PERFORMANCE BOND

FranchiseBond
Bond No.

KNOW ALL MEN BY THESE PRESENTS: That (name& address)(hereinafter
calledthePrincipal), and(nameandaddress)(hereinaftercalledtheSurety),acorporationduly
organizedunderthelawsof theStateof (state),areheldandfirmly boundunto (name& address)
(hereinaftercalledtheObligee),in thefull andjust sumof _______________ Dollars

___________), thepaymentofwhich sum,well andtruly to bemade,thesaidPrincipaland
Suretybindthemselves,theirheirs,administrators,executors,andassigns,jointly and severally,
firmly by thesepresents.

WHEREAS, thePrincipalandObligeehaveenteredinto aLicenseAgreementdated________

which is herebyreferredto andmadea parthereof.

WHEREAS,saidPrincipalis requiredto performcertainobligationsundersaidAgreement.

WHEREAS, theObligeehasagreedto acceptthisbondas securityagainstdefaultby Principal
of performanceofits obligationsundersaidAgreementduringthetimeperiodthisbondis in
effect.

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION IS SUCH that if the
Principalshallperformits obligationsundersaidAgreement,then thisobligationshallbe void,
otherwiseto remainin full forceandeffect, unlessotherwiseterminated,cancelledor expiredas
hereinafterprovided.

PROVIDED HOWEVER, that this bondis executedsubjectto thefollowing expressprovisions
andconditions:

1. In theeventof defaultby thePrincipal,Obligeeshalldeliver to Suretyawritten
statementofthedetailsof suchdefaultwithin 30 daysaftertheObligeeshalllearnofthesame,
suchnoticeto bedeliveredby certifiedmail to addressof saidSuretyas statedherein.

2. This Bond shallbeeffective_____________,20_,andshallremainin full forceand
effectthereafterfor aperiodof oneyearandwill automaticallyextendfor additionaloneyear
periodsfrom theexpiry datehereof,orany futureexpirationdate,unlesstheSuretyprovidesto
theObligeenot lessthan sixty (60) daysadvancewrittennoticeof its intentnot to renewthis
Bond orunlesstheBondis earliercanceledpursuantto thefollowing. This Bond maybe
canceledat any timeuponsixty (60)daysadvancewrittennoticefrom theSuretyto theObligee.

3. Neithercancellation,terminationnorrefusalby Suretyto extendthis bond,nor
inability of Principal to file a replacementbondorreplacementsecurityfor its obligationsunder
saidAgreement,shallconstitutea lossto theObligeerecoverableunderthis bond.
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4. No claim, action,suitorproceedingshallbeinstitutedagainstthisbondunlesssame
bebroughtor institutedandprocessservedwithin oneyearafterterminationor cancellationof
this bond.

5. No rightof actionshallaccrueon this bondfor theuseof any person,corporationor
entityotherthantheObligeenamedhereinor theheirs,executors,administratorsor successors
ofthe Obligee.

6. Theaggregateliability ofthesuretyis limited to thepenalsumstatedherein
regardlessof thenumberofyearsthis bondremainsin forceor theamountornumberofclaims
broughtagainstthisbond.

7. Thisbondis andshallbeconstruedto be strictly oneof suretyshiponly. If any
conflictor inconsistencyexistsbetweentheSurety’sobligationsasdescribedin this bondandas
maybedescribedin any underlyingagreement,permit,documentor contractto whichthis bond
is related,thenthetermsof thisbondshall supersedeandprevailin all respects.

This bond shall not bind the Surety unlessit is acceptedby theObligeeby signingbelow.

IN WITNESS WhEREOF, theaboveboundedPrincipalandSuretyhavehereuntosignedand
sealedthis bondeffectivethis _____ day of ________, 2006.

Principal Surety

By: By:

,Attorney-in-Fact

Acceptedby Obligee:

(Signature& dateabove- PrintName,Title below)
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