-Middleton Cable Television Renewal License-

AGREEMENT

Thi s Cabl e Tel evi si on Renewal License entered into this _ th day
of June, 1998, by and between Medi aGne of Massachusetts, Inc.,
("Medi aOne"), a Del aware corporation, and the Board of Sel ect nen of
t he Town of M ddl et on, Massachusetts, as |Issuing Authority for the
renewal of the cable television |icense(s) pursuant to MG L. c.
166A.

WI TNESSETH

WHEREAS, the Issuing Authority of the Town of M ddleton,
Massachusetts, pursuant to MG L. c. 166A is authorized to grant
one or nore nonexclusive, revocable cable television renewal
licenses to construct, operate and maintain a Cable Tel evision
Systemwi thin the Town of M ddl eton; and

WHEREAS, the Issuing Authority conducted a public hearing,
pursuant to Section 626 of the Cable Act, on January 8, 1998 to (1)
ascertain the future cable rel ated community needs and i nterests of
M ddl eton, and (2) review the performance of MediaOne during its
current license term and

WHEREAS, Medi aOne submitted a |license renewal proposal to the
Town of M ddl eton, dated Decenber 19, 1997, for a renewal |icense
to operate and nmaintain a Cable Television Systemin the Town of
M ddl et on; and

WHEREAS, the Issuing Authority and Medi aOne did engage in good
faith negotiations to further clarify said renewal proposal and did
agree on various provisions regarding the Cable Tel evision System
in Mddl eton; and

WHEREAS, the I ssuing Authority, after consideration, anal ysis and
del i berati on, approved t he t echni cal ability, fi nanci al
qual i fications, and renewal proposals of Medi aOne; and

WHEREAS, the |Issuing Authority has determned that it is in the
best interests of the Town of Mddl etonto grant a non-excl usive
renewal |icense to Medi aOne.

NOW THEREFORE, in consideration of the mutual covenants herein
contained and intending to be legally bound, the parties agree as
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foll ows:

ARTI CLE 1

DEFI NI TI ONS

Section 1.1---DEFI N TI ONS

For the purpose of this Renewal License, the follow ng words,
ternms, phrases and their derivations shall have the neanings given
herein, unless the context clearly requires a different neaning.
When not inconsistent with the context, the masculine pronoun
i ncludes the fem nine pronoun, words used in the present tense
include the future tense, words in the plural nunber include the
si ngul ar nunber and words in the singular nunber include the plural
nunber. The word shall is always nmandatory and not nerely
directory.

(1) Access: The right or ability of any M ddl eton resident and/or
any persons affiliated with a Mddleton institution to use
designated facilities, equipnent and/or channels of the Cable
Tel evision System subject to the conditions and procedures
established for such use.

(2) Access Channel: A video channel which the Licensee shall make
avai lable to the Town of M ddleton and/or Access Users, wthout
charge, for the purpose of transmtting non-comrercial programm ng
by nenbers of the public, Town departnents and agencies, public
school s, educational, institutional and sim|ar organizations.

(3) Cable Advisory Commttee: The Cable Television Advisory
Committee as appointed and designated by the Issuing Authority.

(4) Affiliate or Affiliated Person: A Person that (directly or
indirectly) owns or controls, is owned or controlled by, or is
under common ownership or control wth, another person. For
pur poses of this paragraph, the term"own" neans to own an equity
interest (or the equivalent thereof) of nore than 10 percent.

(5) Application: The renewal proposal submtted by Medi aOne to the
| ssuing Authority of the Town of M ddl eton on Decenber 19, 1997.
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(6) Basic Service: Any Service distributed over the Cable System
whi ch includes, without limtation, all Public, Educational and
Governnmental ("PEG') Access Channels and all broadcast Signals
required to be carried on Basic Service pursuant to federal |aw.

(7) CVMR The acronym for Code of Massachusetts Regul ati ons.

(8) Cable Act: Public Law No. 98-549, 98 Stat. 2779 (1984) (the
Cabl e Communi cations Policy Act of 1984), as anended by Public Law
No. 102-385, 106 Stat. 1460 (1992) (the Cabl e Tel evi sion Consuner
Protection and Conpetition Act of 1992, as further anmended by
Public Law No. 104- 458, 110 Stat. 110  (1996) (the
Tel ecommuni cati ons Act of 1996).

(9) Cable Division: The Cable Tel evision Division of the
Massachusetts Departnent of Tel ecommuni cations and Energy.

(10) Cable Service: The one-way transm ssion to Subscribers of
Vi deo Progranmm ng or other Programm ng services, together wth
Subscri ber interaction, if any, whichis required for the selection
of such Video Programm ng or other progranmm ng services.

(11) Cable Television System or Cable System A facility,
consisting of a set of closed transm ssion paths and associ ated
signal generation, reception, and control equipnent that 1is
designed to provi de Cabl e Service which includes Video Progranmm ng
and which is provided to nultiple Subscribers within the Town.

(12) Commer ci al Subscri ber: A commerci al, non-resi denti al
Subscri ber to Cabl e Tel evi sion Servi ce.

(13) Conplaint: Any contact in which a Subscriber, either in
witing or verbally, indicates to the Licensee that his or her
expectation(s) regarding Cable Service(s) have not been net.

(14) Converter: Any device changing the frequency of a Signal. A
Subscri ber Converter nmay expand reception capacity and/or
unscranbl e coded Signals distributed over the Cable System

(15) Departnent of Public Wrks ("DPW): The Departnent of Public
Wrks of the Town of M ddl eton, Massachusetts.

(16) Downstream Channel: A channel over which Signals travel from
t he Cabl e System Headend to an authorized recipient of
Pr ogr amm ng.
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(17) Drop or Cable Drop: The coaxial cable that connects each hone
or building to the feeder line of the Cable System

(18) Educational Access Channel: A specific channel (s) on the Cabl e
System made avail able by the Licensee for use by, anong others,
educational institutions and/or educators wishing to present non-
comercial educational progranmng and/or information to the
public.

(19) Effective Date of the Renewal License (the "Effective Date"):
June __, 1998.

(20) Execution Date of the Renewal License (the "Execution Date"):
June __, 1998.

(21) FCC. The Federal Communi cations Comm ssion, or any successor
agency.

(22) Franchise-Related Cost Settlenment ("FRC Settlenent"): The
Franchi se-Rel ated Cost Settlenent Agreenent between Medi aGne of
Massachusetts, I nc. and a nunber of nunicipalities, which Agreenent
was accepted by the Cable Division, dated Novenber 13, 1997

(23) CGovernnment Access Channel: A specific channel (s) on the Cable
System made avail abl e by the Licensee to the Issuing Authority for
use by, anong others, those Persons wshing to present non-
commercial governnental programming and/or information to the
publi c.

(24) G oss Annual Revenues: Consideration of any form or kind
derived by the Licensee and/or its Affiliates fromthe operation of
the Cabl e Tel evision Systemfor the provision of Cable Service(s)
over the Cabl e Tel evision Systemincluding, without [imtation: the
di stribution of any Service over the Cable System Basic Service
nonthly fees and all other Service fees; installation,
reconnection, downgrade, upgrade and any sim | ar charges; interest
coll ected on Subscriber fees and/or charges; fees paid on all
Subscri ber fees; revenues received from all nodem services; all
Commerci al Subscriber revenues; fees paid for channels desi gnated
for commercial wuse; hone-shopping revenues; Converter, renote
control and other equipnent rentals and/or | eases or sales; studio
and other facility and/or equi pnent rentals; advertising revenues;
and all other revenue(s) derived by the Licensee fromthe sal e of
products in any way advertised or pronoted on the Cable Tel evi sion
System In the event that an Affiliate and/or any other Person is
responsi bl e for advertising, advertising revenues shall be deened
to be the pro-rata portion of advertising revenues, paid to the
Cable System by an Affiliate or such other Person for said
Affiliate's or other Person's use of the Cable Tel evision System
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for the carriage of advertising. G oss annual revenues shall also
include the Gross Revenue of any other Person which is derived
directly or indirectly fromor in connection with the operation of
the Cable System to the extent that said revenue is derived,
t hrough a neans whi ch has the effect of avoi ding paynent of License
Fees to the Town that would otherw se be paid herein. It is the
intention of the parties hereto that G oss Annual Revenues shal
only include such consideration of Affiliates and/or Persons
relating to Signal carriage over the Cable Systemand not the gross
revenues of any such Affiliate(s) and/or Person(s) itself, where
unrel ated to such Signal carriage. G oss Annual Revenues shall not
i nclude actual bad debt that is witten off, consistent wth
Ceneral ly Accepted Accounting principles; provided, however, that
all or any part of any such actual bad debt that is witten off,
but subsequently collected, shall be included in G oss Annual
Revenues in the period so collected.

(25) Headend: The electronic control center of the Cable System
cont ai ni ng equi pnent that receives, anplifies, filters and converts
incomng Signals for distribution over the Cable System

(26) Hub or Hub Site: A sub-Headend, generally |ocated within a
cable television conmunity, used either for the purpose of (i)
Si gnal processing or swtching or (ii) placenent of a Fi ber Node or
m crowave |link or transportation super trunk.

(27) Issuing Authority: The Board of Sel ectnen of the Town of
M ddl et on, Massachusetts.

(28) Leased Channel or Leased Access: A video channel (s) which
t he Licensee shall nake avail abl e pursuant to Section 612 of the
Cabl e Act.

(29) License Fee or Franchise Fee: The paynents to be nmade by the
Li censee to the Town of M ddl eton, which shall have the nmeaning as
set forth in Section 622(g) of the Cable Act and M G L. Chapter
166A.

(30) Licensee: MediaOne Cablevision of Mssachusetts, Inc.
("Medi aOne") or any successor or transferee in accordance with the
terms and conditions in this Renewal License.

(31) Local Oigination Programm ng: Local programm ng produced
and/ or cabl ecast by the Licensee, but not including PEG Access
Pr ogr anm ng.

(32) Multichannel Video Progranmm ng Provider: A Person who or which
makes available to residents in Mddleton nultiple channels of
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Vi deo Progranm ng.

(33) NCTA: The acronym for the National Cable Television
Associ ati on.

(34) NTSC. The acronym for National Tel evision Systens Conm ttee.

(35) Node or Fiber Node: A renote point(s) in the Cable System
connecting fiber-optic cable to the Trunk and Di stribution System

(36) Oigination Capability: An activated connection to an Upstream
Channel, allowing a User(s) to transmt a Signal(s) upstreamto a
desi gnated | ocati on.

(37) Qutlet: An interior receptacle, generally nounted in a wall,
that connects a Subscriber's or User's equipnment to the Cable
System

(38) Pay Cabl e or Prem um Servi ces: Progranm ng delivered for a fee
or charge to Subscribers on a per-channel basis.

(39) Pay-Per-View. Progranm ng delivered for a fee or charge to
Subscri bers on a per-program or per-event basis.

(40) PEG The acronym for "public, educational and governnental,"
used in conjunction wth Access Channels, support and facilities.

(41) PEG Access Channels: Any channel (s) nmade avail able for the
presentation of PEG Access Progranm ng.

(42) Person: Any corporation, partnership, limted partnership,
associ ation, trust, organi zati on, other business entity, individual
or group of individuals acting in concert.

(43) Prime Rate: The prinme rate of interest at BankBoston.

(44) Public Access Channel: A specific channel(s) on the Cable
System nmade avail able by the Licensee for use by, anong others,
M ddl et on i ndi vi dual s and/ or organi zati ons wi shing to present non-
commerci al programm ng and/or information to the public.

(45) Public Way or Street: The surface of, as well as the spaces
above and below, any and all public streets, avenues, highways,
boul evards, concourses, driveways, bridges, tunnels, parks,
par kways, waterways, bul kheads, piers, dedicated public utility
easenents, and public grounds or waters and all other publicly
owned real property within or belonging to the Town, now or
hereafter existing. Reference herein to "Public Way" or "Street"
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shal |l not be construed to be a representation or guarantee by the
Town that its property rights are sufficient to permt its use for
any purpose, or that the Licensee shall gain or be permtted to
exercise any rights to use property in the Town greater than those
al ready possessed by the Town.

(46) Renewal License: The non-excl usive Cable Tel evision License
granted to the Licensee by this instrunent.

(47) Scranbling/encoding: The el ectronic distortion of a Signal(s)
in order to render it unintelligible or unreceivable w thout the
use of a Converter or other decodi ng device.

(48) Service: Any Basic Service, any Pay Cable Service, or any
ot her Cable Service, whether or not originated by the Licensee,
which is offered to any Subscriber in conjunction with, or whichis
distributed over, the Cable System

(49) Signal: Any transm ssion of el ectromagnetic or optical energy
whi ch carries Programm ng fromone | ocation to another.

(50) Soci al Contract: The contractual agreenent between t he FCC and
the Licensee, dated August 1, 1995, at FCC 95-335, as anended by
the FCC on August 23, 1996, at FCC 96- 358.

(51) State: The Conmonweal th of Massachusetts.

(52) Subscriber: Any Person, firm corporation or other entity who
or which elects to subscribe to, for any purpose, a Service
provi ded by the Licensee by neans of, or in connection with, the
Cabl e Tel evi si on System

(53) Subscriber Network: The 750 MHz Cabl e Tel evi sion Systemto be
operated and mai ntai ned by the Licensee, over which Signals can be
transmtted to Subscri bers.

(54) Town: The Town of M ddl eton, Massachusetts.

(55) Town Counsel: The Town Counsel of the Town of M ddl eton,
Massachusetts.

(56) Trunk and Distribution System That portion of the Cable
Systemfor the delivery of Signals, but not including Drop Cabl e(s)
to Subscriber's residences.

(57) Upstream Channel : A channel over which Signals travel froman
aut hori zed | ocation to the Cabl e System Headend.
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(58) User: A Person wutilizing the Cable Television System
including all related facilities for purposes of production and/or
transm ssion of electronic or other Signals, as opposed to
utilization solely as a Subscri ber.

(59) VCR The acronym for video cassette recorder.
(60) Video Programm ng or Programm ng: Progranmm ng provided by, or

generally considered conparable to progranm ng provided by, a
t el evi si on broadcast station.
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ARTI CLE 2

GRANT OF RENEWAL LI CENSE

Section 2.1---GRANT OF RENEWAL LI CENSE

Pursuant to the authority of Chapter 166A of the General Laws of
the Commonweal th of Massachusetts, and subject to the terns and
conditions set forth herein, the Board of Sel ectnen of the Town of
M ddl et on, Massachusetts, as the |SSU NG AUTHORI TY of the Town,
hereby grants a non-excl usive Cabl e Tel evi sion Renewal License to
t he LI CENSEE aut horizing the Licensee to operate and nmaintain a
Cabl e Tel evision Systemwi thin the corporate limts of the Town of
M ddl et on.

This Renewal License is subject to the terns and conditions
contained in Chapter 166A of the laws of Mssachusetts; the
regul ations of the FCC, the Cable Act; and all Town, State and
federal statutes and by-laws of general application, as all may be
amended.

Subj ect to the ternms and conditions herein, the Issuing Authority
hereby grants to the Licensee the right to operate and naintain the
Cabl e Tel evision Systemin, under, over, along, across or upon the
Public Ways and Streets, |anes, avenues, alleys, sidewalks,
bri dges, highways and ot her public places under the jurisdiction of
the Town of Mddleton wthin the nunicipal boundaries and
subsequent additions thereto, including property over, under or on
whi ch the Town has an easenent or right-of-way, for the purpose of
reception, transmssion, collection, anplification, origination,
di stribution, and/or redistribution of Cable Services and Signals
in accordance with the laws of the United States of Anmerica, the
State of Massachusetts and the Town of Mddleton. In exercising
rights pursuant to this Renewal License, the Licensee shall not
endanger the |lives of Persons, interfere wth any installations of
the Town, any public utility serving the Town or any ot her Persons
permtted to use Public Ways and pl aces.

Grant of this Renewal License does not establish priority for use
over other present or future permt holders or the Town's own use
of Public Ways and pl aces. Disputes between the Licensee and ot her
parties regarding use of Public Ways and pl aces shall be resol ved
i n accordance with any applicable regul ati ons of the Departnent of
Public Wrks and any special laws or Town by-laws and/or
regul ati ons enacted hereafter.
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Section 2.2---TERM OF RENEWAL LI CENSE

The termof this Renewal License shall be a ten (10) year term
comenci ng on June _ , 1998 and expiring on June _ , 2008, unless
sooner term nated as provided herein or surrendered.

Section 2. 3---NONEXCLUSI VITY OF RENEWAL LI CENSE

(a) This Renewal License shall not affect the right of the
| ssuing Authority to grant to any other Person a |license or right
to occupy or use the Public Ways or streets, or portions thereof,
for the construction, upgr ade, installation, operation or
mai nt enance of a Cable Television System within the Town of
M ddl eton; or the right of the Issuing Authority to permt the use
of the Public Ways and places of the Town for any purpose(s)
what soever. The Licensee hereby acknow edges the [Issuing
Authority's right to make such grants and permt such uses.

(b) The grant of any additional cable television |license(s) shal
not be on terns nore favorable or |ess burdensonme, taken on the
whol e, than those contained in this Renewal License. The grant of
any additional cable television license(s) shall be at the sole
di scretion of the Issuing Authority.

(1) In the event that the Licensee believes that any
additional cable television license(s) have been granted on terns
and conditions nore favorable or |ess burdensone, taken on the
whol e, than those contained in this Renewal License, the Licensee
may request, in witing, that the Issuing Authority convene a
public hearing on that issue. Along said witten request, the
Li censee shall provide the Issuing Authority with witten reasons
for its belief. At the public hearing, the Issuing Authority shall
afford the Licensee an opportunity to denonstrate that any such
addi tional cable television |[icense(s) are on terns nore favorable
or |less burdensone, taken on the whole, than those contained in
this Renewal License. The Licensee shall provide the |Issuing
Authority with such financial or other relevant information as is
request ed.

(11) Should the Licensee denonstrate that any such additi onal
cable television |icense(s) have been granted on terns and
conditions nore favorable or |ess burdensone, taken on the whol e,
t han t hose contained in this Renewal License, the Issuing Authority
shal | consider, in good faith, equitable amendnents to this Renewal
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Li cense.

(1i1) The Licensee shall not request, or receive, anendnents
in connection with any services, facilities, funding and/or fee
requirenents in this Renewal License that have been satisfied as of
the date of the public hearing in Section 2.3(b)(i) above.

(c) The issuance of additional |icense(s) shall be subject to
applicable federal lawm(s), and MG L. Chapter 166A and applicable
regul ati ons pronul gated t hereunder.

(d) In the event that a Miultichannel Video Programm ng Provider,
which is (i) not in any way an Affiliate of the Licensee and (ii)
not a satellite provider, hereafter provides Programming to
residents of the Town, and is not required by applicable |law to be
licensed by the Issuing Authority, and to the extent that the
Li censee reports to the Issuing Authority, in witing, that the
providing of such Programming of such Miltichannel Video
Progranmm ng Provider is having a substantial negative inpact upon
the financial viability of the Licensee's Cable Systemin the Town,
the Licensee may request, in witing, that the Issuing Authority
convene a public hearing on that issue.

(1) Along with said witten request, the Licensee shall
provide the Issuing Authority with a witten basis and witten
reasons for its determ nation of such substantial negative inpact.
At the public hearing, the Issuing Authority shall afford the
Li censee an opportunity to present the basis and the reasons for
its determ nation. The Li censee shall provide the I ssuing Authority
wi th such financial and other rel evant information as i s reasonably
requested, subject to Section 13.1 infra.

(ii1) Should the Licensee denonstrate that the Progranm ng of
such Miultichannel Video Progranmng Provider is having a
substantial negative inpact upon the financial viability of the
Li censee's Cable Systemin the Town, the Issuing Authority shall
consider, in good faith, equitable anendnents to this Renewal
Li cense; provided, however, that it is the intention of the parties
hereto that any such anendnents may result in the adjustnment but
not the elimnation of specific Renewal License obligations
requi red herein.

(iv) The Licensee shall not request, or receive, anendnents
in connection with any services, facilities, funding and/or fee
requirenments in this Renewal License that have been satisfied as of
the date of the public hearing in Section 2.3(d)(i) above.

(v) As of the Effective Date of this Renewal License, the
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parties hereto agree that any potential Miltichannel Video
Programm ng Provider(s), which are (i) not in any way an Affiliate
of the Licensee and (ii) not a satellite provider, and are
currently providing Progranmng to residents in the Town, are
havi ng no substantial negative i npact upon the financial viability
of the Licensee's Cable Systemin the Town.

Section 2.4---POLI CE AND REGULATORY POVERS

By executing this Renewal License, the Licensee acknow edges t hat
its rights are subject to the powers of the Town to adopt and
enforce general by-laws necessary to the safety and wel fare of the
public. The Licensee shall conply wth all applicable DPW
regul ations, attached hereto as Exhibit 1, and any by-|aws and/or
regul ati ons enacted and/or anmended by the Town. Any conflict
between the terns of this Renewal License and any present or future
| awf ul exercise of the Town's police and regul atory powers shall be
resolved in favor of the latter.

Section 2.5---REMOVAL OR ABANDONVENT

Upon termnation of this Renewal License, or of any renewal
t her eof by passage of tine or otherw se, the Licensee shall renove
all of its supporting structures, poles, transm ssion and
di stribution systens, and ot her appurtenances fromthe Public Ways
and shall restore the areas to their original condition. If such
removal is not conplete within six (6) nonths of such term nation,
the Issuing Authority may deem any property not renoved as having
been abandoned.

Section 2.6---TRANSFER OF THE RENEWAL LI CENSE

(a) Neither this Renewal License, nor control thereof, shall be
transferred, assigned or disposed in any manner, voluntarily or
involuntarily, directly or indirectly, or by transfer of control of
any Person, conpany and/or other entity holding such Renewal
Li cense to any other Person, conpany and/or other entity, wthout
the prior witten consent of the Issuing Authority, which consent
shall not be arbitrarily or unreasonably w thheld or del ayed. Such
consent shall be given only after a hearing upon a witten
application therefor on fornms prescribed by the Cable D vision
and/or the FCC. The application for consent to a transfer or

11
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assi gnnent shall be signed by the Licensee and by the proposed
transferee or assignee or by their representatives, evidence of
whose authority shall be submtted with the application

(b) I'n considering a request to transfer control of this Renewal
Li cense, the Issuing Authority shall consider such factors as the
transferee's financi al, managenent , t echni cal and | egal
qualifications and may consi der other criteria all owabl e under | aw
and/ or regul ation.

(c) The consent or approval of the Issuing Authority to any
assi gnnent, |ease, transfer, sublease, or nortgage of the Renewal
License granted to the Licensee shall not constitute a waiver or
rel ease of the rights of the Town in and to the Streets and Public
Ways or any other rights of the Town under this Renewal License,
and any such transfer shall, by its ternms, be expressly subordinate
to the terns and conditions of this Renewal License.

(d) The Licensee shall submt to the Issuing Authority an
original and five (5) copies, unless otherwi se directed, of the
appl i cation and FCC Form 394 requesti ng such transfer or assi gnnent
consent .

(e) The consent of the Issuing Authority shall be given only
after a public hearing to consider the witten application for
transfer. Unless otherwise allowed by applicable laws), the
| ssuing Authority shall make a decision on said witten application
within one hundred and twenty (120) days of receipt of said
application. After 120 days, the application shall be deened
approved, unless said 120 day period i s extended by nutual consent
of the parties.

(f) Any proposed controlling or owning Person or transferee
approved by the Town shall be subject to all of the terns and
conditions contained in this Renewal License.

Section 2.7---EFFECT OF UNAUTHORI ZED TRANSFER ACTI ON

(a) Any transfer of the Cable System w thout conplying wth
Section 2.6 above shall be null and void, and shall:

(i) be deened a material breach of this Renewal License; and
(ii) anong ot her renedies available to the Town, be subject
to a |liquidated danages assessnent, which assessnent shall be four

hundred dollars ($400.00) per day until the taking of an action
described in Section 2.6(a) supra is approved, or if not approved,

12
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until the prior ownership, control or other status quo ante is
restored to a condition satisfactory to the Town.

(b) If the Issuing Authority denies its consent to any such
action and a transfer has neverthel ess been effected, the Issuing
Authority may revoke and term nate this Renewal License.

(c) The grant or waiver of any one or nore of such consents shall
not render unnecessary any subsequent consent or consents, nor
shall the grant of any such consent constitute a waiver of any
other rights of the Town.

13



-Middleton Cable Television Renewal License-

ARTI CLE 3

SYSTEM DESI GN

Section 3.1---SUBSCRI BER NETWORK

(a) The Licensee shall continue to operate and nake available to
all residents of the Town its existing 750 MHz Subscri ber Network,
fed by neans of a hybrid fiber-optic/coaxial cable network. Said
Cabl e System shall continue to be fully capable of carrying at
| east seventy-eight (78) analog NISC video channels in the
downstreamdirection and four (4) anal og NTSC vi deo channels in the
upstreamdirection. Said 750 Mz Cabl e Systemshal |l be desi gned for
550 MHz of analog Signal transm ssions, with 200 WMHz reserved for
future digital or analog transm ssions, which may be subject to
change at the discretion of the Licensee.

(b) The Licensee shall transmt all of its Signals to M ddl eton
Subscribers in stereo, provided that such Signals are furnished to
the Licensee in stereo.

(c) The Licensee shall renpove its current subscriber network,
known as the "A Cable"” fromthe Public Ways and Streets once the
750 MHz Subscri ber Network has been fully installed and acti vat ed.
Section 3. 2---EMERGENCY ALERT SYSTEM

The Subscriber Network shall conmply with the FCC s Energency
Alert System ("EAS") regul ati ons.

Section 3. 3---PARENTAL CONTROL CAPABI LI TY
The Licensee shall provide, upon request, Subscribers with the

capability to control the reception of any channel s being received
on their television sets.
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-M ddl et on Cabl e Tel evi si on Renewal License-

ARTI CLE 4

MAI NTENANCE AND OPERATI ON

Section 4.1---SERVI CE AVAI LABLE TO ALL RESI DENTS

(a) The Licensee shall nake its Cable System Service available to
all residents of the Town, subject only to the installation charges
herei n.

(b) Installation charges shall be non-discrimnatory. A standard
aerial installation charge shall be established by the Licensee
which shall apply to any residence |ocated not nore than two
hundred feet (200') fromthe existing aerial Trunk and Di stribution
System and additions thereto.

Section 4.2---LOCATI ON OF CABLE TELEVI SI ON SYSTEM

The Licensee shall operate and maintain the Cable Tel evision
System within the Town of Mddleton. Poles, towers and other
obstructions shall be erected so as not tointerfere with vehicul ar
or pedestrian traffic over Public Ways. The erection and | ocation
of all poles, towers and other obstructions shall be in accordance
with all applicable state and | ocal |aws and regul ati ons.

Section 4. 3---UNDERGROUND FACI LI TI ES

(a) In the areas of the Town having tel ephone lines and electric
utility lines underground, whether required by law or not, all of
the Licensee's lines, cables and wires shall be underground. At
such time as these facilities are placed underground by the
tel ephone and electric utility conmpanies at their sole cost and
expense or are required to be placed underground by the Town at the
sole cost and expense of such telephone and electric utility
conpanies, the Licensee shall |ikewise place its facilities
underground at its sole cost and expense.

(b) Underground cable Iines shall be placed beneath the pavenent
subgrade in conpliance with applicable Town by-laws, rules,
regul ati ons and/or standards. It is the policy of the Town that
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exi sting poles for electric and comruni cati on purposes be utilized
wher ever possible and that underground installation is preferable
to the placenent of additional poles.

Section 4.4---TREE TRI MM NG

In installing, operating and naintaining equipment, cable and
wires, the Licensee shall avoid all unnecessary danage and injury
to trees, structures, and inprovenents in and along Public \Wys.
The Li censee shall be subject to MG L. Chapter 87 and shall conply
with all rules established by the Issuing Authority and/or its
desi gnee(s) during the term of this Renewal License. Al tree
and/or root trinmng and/or pruning provided for herein shall be
done pursuant to appropriate regulations of the Town's DPW

Section 4.5---RESTORATI ON TO PRI OR CONDI TI ON

Whenever the Licensee takes up or di sturbs any pavenent, sidewal k
or other inprovenent of any Public Way, the sane shall be repl aced
and the surface restored in as good condition as before entry as
soon as practicable. If the Licensee fails to make such restoration
within a reasonable tinme, the Issuing Authority may fix a
reasonable tinme for such restoration and repairs and shall notify
the Licensee in witing of the restoration and repairs required and
the time fixed for performance thereof. Upon failure of the
Li censee to conply within the specified tine period, the Issuing
Aut hority may cause proper restoration and repairs to be made and
t he reasonabl e expense of such work shall be paid by the Licensee
upon demand by the Issuing Authority.

Section 4. 6--- TEMPORARY RELOCATI ON

The Licensee shall tenporarily raise or lower its wres or other
equi prent upon the reasonable request of any Person holding a
buil ding noving permt issued by the Town. The expense of such
rai sing or | owering shall be paid by the Licensee, unless otherw se
required or permtted by applicable Iaw. The Licensee shall be
given reasonable notice necessary to mamintain continuity of
servi ce.

Section 4. 7---DI SCONNECTI ON AND RELOCATI ON

The Licensee shall, w thout charge to the Town, protect, support,
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tenporarily disconnect, relocate in the sane Street or other Public
Way, or renove fromany Street or any other Public Ways, any of its
property as required by the |Issuing Authority and/or its
desi gnee(s) by reason of traffic conditions, public safety, street
construction, change or establishnment of street grade, or the
construction of any public inprovenent or structure by any Town
departnment acting in a governnental capacity.

Section 4. 8---SAFETY STANDARDS

The Licensee shall operate, maintain and renove the Cable
Tel evision System in conformance with Occupational Safety and
Health Adm nistration regulations, the Mssachusetts Electrica
Code, the National Electrical Code, the NCTA Safety Manual, the
National Electrical Safety Code, the National Tel evision Standards
Code, the Bell Tel ephone Systens Code of Pole Line Construction
(when applicable), the rules and regul ati ons of the Cable D vision
and the FCC, all State and local laws, and all Iand use
restrictions as the sane exist or may be anended hereafter.
Enf orcenent of such codes shall be by the appropriate regul atory
authority.

Section 4.9---PEDESTALS

In any cases in which pedestals housing active and passive
devices are to be utilized, in Town Public Ways or within the Town
public |l ay-out, such equi pnent nust be installed in accordance with
appl i cable DPW regul ations; provided, however, that the Licensee
may pl ace such devices (anplifiers, |line extenders, power supplies,
etc.) in a lowprofile, non-obtrusive electronic control box at
Town approved | ocations to be determ ned when the Li censee applies
for a permt. Al such equi pnent shall be shown on the construction
maps submtted to the Town in accordance with Section 4.12 infra.

Section 4.10---PRlI VATE PROPERTY

The Licensee shall be subject to all laws, by-laws and/or
regul ations regarding private property 1in the course of
constructing, installing, operating and maintaining the Cable

Tel evision Systemin the Town. The Licensee shall pronptly repair
or replace all private property, real and personal, danmaged or
destroyed as a result of the construction, installation, operation
or mai ntenance of the Cable Systemat its sole cost and expense.
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Section 4.11---RI GHT TO | NSPECTI ON OF CONSTRUCTI ON

The I ssuing Authority and/or its designee(s) shall have the right
to inspect all construction and installation work perforned subject
to the provisions of this Renewal License in order to ensure
conpliance with the terns and conditions of this Renewal License
and all other applicable law. Any such inspection shall not
interfere with the Licensee's operations, except in energency
si tuations.

Section 4.12---CONSTRUCTI ON MAPS

The Licensee shall file wwth the Issuing Authority strand naps of
all final constructed Cable Systemplant in a format identified by
the Issuing Authority and/or its designee(s). If changes are nmde
inthe Cabl e System the Licensee shall file updated maps annual |y,
not later than fourteen (14) days after each anniversary of the
Effective Date of this Renewal License.

Section 4.13---SERVI CE | NTERRUPTI ON

Except where there exists an energency situation necessitating a
nor e expedi tious procedure, the Licensee nmay interrupt Service for
t he purpose of non-routine repairing, constructing or testing the
Cabl e Tel evision System only during periods of mninmm use and,
when practical, only after a mninmm of forty-eight (48) hours
notice to all affected Subscribers, given over one (1) of the Cable
Systeni s channel s.

Section 4. 14--- COWERCI AL ESTABLI SHVENTS

The Licensee shall make Cable Service(s) available to any
conmer ci al establishnments in the Town, upon the parties reaching a
reasonabl e agreenment regarding the terns and costs of initial
installation and Servi ce.
Section 4.15---"D G SAFE"

The Licensee shall comply with all applicable "dig-safe"

provi sions, pursuant to Massachusetts General Laws Chapter 82,
Section 40.
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ARTI CLE 5

SERVI CES AND PROGRAMM NG

Section 5.1---BASI C SERVI CE

The Licensee shall provide a Basic Service which shall include
all Signals which are required to be carried by a cable tel evision
system serving the Town pursuant to statute or regul ation.

Section 5. 2--- PROGRAMM NG

(a) Pursuant to Section 624 of the Cable Act, the Licensee shal
mai ntain the mx, quality and broad categories of programm ng set
forth in Exhibit 2, attached hereto and nmade a part hereof.
Pursuant to federal law, all programm ng decisions, including the
programming listed in Exhibit 2, attached hereto, are at the sole
di scretion of the Licensee.

(b) The Licensee shall provide the Issuing Authority and all
Subscribers with notice of its intent to substantially change the
M ddl et on progranm ng line-up at least thirty (30) days before any
such change is to take place.

Section 5. 3---TWO VWAY CAPABI LI TY

The Licensee shall continue to maintain a tw-way capabl e Cable
System subject to Section 3.1 supra, available to all Subscribers.
Section 5.4---LEASED CHANNELS FOR COMMVERCI AL USE

Pursuant to Section 612 (b)(1)(B) of the Cable Act, the Licensee
shal | make avail abl e channel capacity for commercial use by Persons
unaffiliated with the Licensee.

Section 5.5---VCR CABLE COWPATI BI LI TY

(a) I'n order that Subscribers to the Cable Tel evi si on System have
the capability to sinultaneously view and tape any channel and set
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their "tinme shifter" to record nultiple channels renotely, the
Li censee shall provide to any Subscriber, upon request, an A/B
switch, which will allow VCR owners to tape and view any channe

capabl e of being tuned by such owner's television set and/or VCR
except two scranbled Signals. Said A/Bswitch shall be available to
all Subscribers, at a cost in conpliance with applicable [aw, no
|ater than the Effective Date of this Renewal License.

(b) Attached hereto, as Exhibit 3, are the different options
avai lable to VCR owners for installing VCRs to be conpatible wth
the Cabl e System The Licensee shall make these options avail abl e
to all Subscribers in witing with the applicable charges, if any,
no later than the Effective Date of this Renewal License.

(c) To further ensure the maximum functioning of VCRs, the
Li censee shall not Scranble or otherw se encode, in any manner or
form for the entire term of this Renewal License, (1) any
off-the-air Signals and/or (2) any of the PEG Access Channels. For
pur poses of this Section 5.5(c), "off-the-air Signals" shall nean
any | ocal broadcast television Signals received at the Licensee's
Headend w thout the aid of any intervening relay device or
recei ving di shes. For purposes of this section, the word "local"
shall have the neaning as defined by applicable |aw and/or
regul ation.

(d) The Licensee reserves its rights to Scranble or otherw se
encode any cabl e channel (s), in the Licensee's judgnent, to protect
t he Licensee from unauthorized reception of its Signals.

(e) The Licensee shall give notice inwiting of its policies and
practices regarding equi pnment to potential Subscribers before a
subscription agreenent is reached and annually to all existing
Subscribers. Thirty (30) days prior to changi ng one of its policies
and/ or practices regardi ng equi pnent, the Licensee shall notify, in
witing, the Cable Division, the Issuing Authority and all affected
Subscri bers of the change, including a description of the changed
policy and/or practice, in a typeface that can be easily read and
under st ood by Subscri bers.

Section 5.6---CONTINU TY OF SERVI CE

It shall be the right of all Subscribers to receive Service
insofar as their financial and other obligations to the Licensee
are honored. The Licensee shall ensure that all Subscribers receive
continuous, uninterrupted Service, except for necessary Service
interruptions. \Wen necessary, non-routine Service interruptions
can be anticipated, the Licensee shall notify Subscribers of such
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interruption(s) in advance.

Section 5.7---FREE DROPS, QUTLETS AND MONTHLY SERVI CE TO PUBLIC
BUI LDI NGS AND SCHOCLS

(a) The Licensee shall continue to provide, install and maintain
one (1) free Subscriber Cable Drop and Qutlet and nonthly Service,
except for any Pay Cable and/or Pay-Per-View Progranm ng, to al
police and fire stations, public schools, public libraries and
ot her public buildings along the Cable Systempl ant route included
in Exhibit 4, attached hereto and nade a part hereof, and any ot her

public buildings and schools al ong the Cable Systemplant route as
desi gnated by the Issuing Authority. The Licensee shall coordinate
the location of each Drop with each of the aforenentioned
institutions newly receiving Service. There shall be no costs to
the Town or any designated institution for the installation and
provi sion of nmonthly Service and rel ated nmai nt enance.

(b) The Licensee shall supply one (1) Converter for each Qutlet,
w thout charge to the Town, if required for the reception of
monthly Service. The Licensee shall maintain such Qutlets and
Converters for normal wear and tear, at its sole cost and expense;
provi ded, however, that the Town shall be responsible for repairs
and/ or replacenment necessitated by any acts of vandalismor theft.

(c) No later than , 1998, unless agreed to ot herw se by
the Issuing Authority, the Licensee shall install a total of
__________ (__) additional Subscriber Network Qutlets in public
bui | di ngs, schools and other institutions, as identified by the
| ssuing Authority. There shall be no charge(s), and/or interest for
any Subscri ber costs applied thereto, to the Town and/ or desi gnated
bui l di ng(s) for any such Qutlets, subject to Section 7.2 infra.

(d) No later than , 1998, the Licensee shall instal
_______ (__) additional CQutlets on each floor of each M ddl eton
School Departnment building, identified in Exhibit 4 attached

her et o.

(e) The Licensee shall discuss the |ocation of each Drop and/or
Qutlet with the proper officials in each of the buildings, schools
and/or institutions entitled to such a Drop or Qutlet, prior to any
such installation. The Licensee shall install such Drops and/or
Qutlets within sixty (60) days of any such requests from the
| ssuing Authority.
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Section 5.8---CHANGES | N CABLE TELEVI SI ON TECHNOLOGY

(a) At the performance eval uation hearing(s), pursuant to Section
10.2 infra, the Licensee shall review with the Issuing Authority
changes in rel evant cable tel evision technol ogy (as defined bel ow)
that mght benefit M ddleton Subscribers. For purposes of this
section, "rel evant cabl e tel evision technol ogy"” shall be defined as
t hose technologies that the Licensee and the Issuing Authority
shall, in good faith, agree to be included in said annual heari ng.
Such technol ogi es shall include, but not be limted to, Subscriber
Converters optimally conpatible wth VCRs and cable-ready
tel evision sets, high-definition television, digital conpression,
renote control devices and new Scranbl i ng/ descranbling processes.

(b) Notw thstandi ng the annual requirenents of paragraph (a)
above, the Licensee shall keep the Issuing Authority up-to-date on
t hose technol ogi cal developnents that wll have an inpact on
M ddl et on Subscri bers i ncluding, but not limted to, new Subscri ber
equi pnent for the hone.

Section 5.9---FCC SOCI AL CONTRACT

The Licensee shall give the Issuing Authority witten notice of
the expiration of the FCC Social Contract, a mninmm of one (1)
year prior to said expiration. Included with said notice shall be
a witten statenent(s) by the Licensee explaining how, or if, it
i ntends to continue providing any I nternet access services provi ded
to the Town, its departnents and agencies, and/or the M ddleton
School Departnent.
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ARTI CLE 6

PUBLI C, EDUCATI ONAL AND GOVERNMENTAL ACCESS
FACI LI TI ES AND SUPPORT

Section 6.1---PEG ACCESS PROGRAMM NG

The Licensee shall continue to be responsible for providing
public, educational and governnental ("PEG') Access Progranm ng,
facilities and equi pnent to the residents of the Town, pursuant to
the provisions of this Article 6. To this end, the Licensee shall:

(1) Continue to enploy the staff for PEG Access Programming in
accordance with Section 6.2 bel ow,

(2) Provide annual funding for PEG Access Programmng in
M ddl eton in accordance with Section 6.3 bel ow,

(4) Schedul e, operate and program the PEG Access Channel s
provi ded in accordance with Section 6.4 bel ow,
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(5) Purchase, install, operate, maintain and repair equi pnment,
with the funds all ocated for such purposes in Section 6.5 bel ow,

(6) Work with, and seek input from the Cable Advisory
Committee regarding the operation and managenent of PEG Access
Programm ng, in accordance with Section 6.6 bel ow,

(7) Continue to conduct training prograns in the skills to
produce PEG Access Programm ng and provi de techni cal assi stance and
production services to PEG Access Users;

(8) Establish rules, procedures and guidelines for use of the
PEG Access Channels, in conjunction with the Cable Advisory
Comm ttee.

(9) Provide publicity, outreach, and ot her support services to
PEG Access Users;

(10) Continue to assist Users in the production of Video
Progranmm ng of interest to Subscribers and focusi ng on Town i ssues,
events and activities; and

(11) Acconplish such other tasks relating to the operation and
managenent of the PEG Access/LO Channel s, facilities and equi pnent
as appropriate and necessary.

Section 6. 2---PEG ACCESS PERSONNEL SUPPORT

(a) The Licensee shall continue to provide personnel support for
a mninmm of twenty (20) hours per week for, and in support of,
M ddl et on PEG Access Progranmng during the entire term of this
Renewal License. Personnel enpl oyed by the Licensee, conprising all
or part of said 20 hours per week, shall be l|ocated at the Fuller
Meadow School's Media Center to assist in the production of PEG
Access Progranm ng.

(b) Said personnel shall be enpl oyees of, paid by and answerabl e
to, the Licensee; provided, however, that the Licensee agrees that
said personnel shall work cooperatively wth Town personnel in
order to maxi m ze PEG Access Progranm ng.

(c) Said personnel shall conply with the qualifications contained

in the Mddl eton PEG Access Coordi nator Job Description, attached
hereto, and made a part hereof, as Exhibit 5.
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(d) The Licensee's personnel shall work with Town personnel and
residents to produce and cabl ecast events of interest to M ddl eton
Subscribers including, but not [imted to, governnental neetings,
public hearings, and other M ddleton events. Upon request, the
Li censee's personnel shall produce and cabl ecast neetings of the
Board of Sel ectnen, School Conmittee neetings, and ot her neetings,
heari ngs or events of interest to Mddl eton Subscribers.

(e) In accordance with the FRC Settlenent, there shall be no
charges to the Town of Mddleton and/or the Mddleton School
Departnment for the provision of said PEG Access personnel, nor
shall the Licensee in any way externalize, line-item and/or
ot herwi se pass-through the costs of such PEG Access personnel to
M ddl et on Subscri bers.

Section 6. 3---ANNUAL FUNDI NG FOR PEG ACCESS PROGRAMM NG

(a) The Licensee shall provide the Town with annual funding in
t he anount of Three Thousand Dol | ars ($3, 000. 00) for the production
of PEG Access Programm ng. Said paynent shall be nade directly to
the Town on January 15th of each year of this Renewal License;
provi ded, however, that the first such paynent shall be nade within
thirty (30) days of the Effective Date of this Renewal License.

(b) I'n no case shall the value of said said $3,000.00 be counted
agai nst any License Fee paynent, required by Section 7.1 infra, or
any other fees or paynents required by applicable |aw

(c) There shall be no charges to the Town and/ or PEG Access Users
for said PEG Access annual funding. In the event that the Licensee
externalizes, line-itens and/ or otherw se passes-through such

annual PEG Access annual funding costs to Subscribers, the Licensee
may only do so, including, but not limted to, conputation,
collection, and/or interest paid on and allocation of any such
costs, strictly in conpliance with said | aws and/or regul ations,
including but not limted to, the FRC Settl enent.

(d) If requested to do so by the Issuing Authority, the Licensee
shall item ze and verify any such externalized, |ine-itemed and/or
passed-t hrough PEG Access annual funding costs, in sufficient
detail to enable the I ssuing Authority to i ndependently verify that
such costs have been externalized, line-itemed and/or passed-
t hrough as all owed or required by applicable | aw(s). Unl ess agreed
to otherw se, the Licensee shall provide said detailed costs to the
| ssuing Authority, in witing, wthin fourteen (14) days of a
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request to do so by the Issuing Authority.

Section 6. 4---PEG ACCESS CHANNELS

(a) Upon the Effective Date, the Licensee shall continue to nmake
available two (2) six Megahertz (6 MHz) Downstream Channels for
M ddl et on PEG Access use.

(b) Said PEG Access Channel s shall be used to transmt PEG Access
Programm ng to Subscribers at no cost to the Town and/ or PEG Access
Users.

(c) No later than July 1, 1998, the Licensee shall provide
upstream channel capacity for PEG Access Programming from the
followng three (3) locations in Town:

(1) Fuller Meadow School ;
(2) Howe- Manni ng School ; and
(3) Flint Public Library.

(d) The Licensee shall not nove or otherw se rel ocate the channel
| ocati ons of the PEG Access Channel s, once established, without the
advance, witten notice to the Issuing Authority.

(e) Said PEG Access Channel s shall be naintai ned, nmade avail abl e
and operated by the Licensee at no charge to Users. Operating rul es
for such channels shall be fornul ated, and periodically revised,
when necessary, in cooperation with the Advisory Committee,
pursuant to Section 6.6 bel ow.

(f) The Licensee shall nonitor the PEG Access Channels for
technical quality and shall ensure that they are nmintained at
standards commensurate with those which apply to the Cable System s
commer ci al channel s.

(g) There shall be no charges to the Town of Mddleton for the
provi si on of said PEG Access Downstream and Upstream Channel s, nor
shall the Licensee in any way externalize, Iline-item and/or
ot herw se pass-through the costs of such PEG Access Channels to
M ddl et on Subscri bers.

Section 6.5---PEG ACCESS EQUI PMENT

(a) No later than , 1998, the Licensee shall purchase,
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install and maintain fixed renote canmera equi pnent in the Fuller
Meadow School Media Center. Said equipnment shall conply with the
specifications listed in Exhibit 6, attached hereto and nade a part
hereof, and have an approxi mate purchase price of Thirty Thousand
Dol I ars ($30,000.00). The Town shall specify to the Licensee the
exact location to install said equipnent in the Media Center.

(b) No later than , 1998, the Licensee shall purchase,
install and maintain portable video equipnent for M ddleton PEG
Access use, to be housed at the Full er Meadow School . Sai d portabl e
vi deo equi pment shall conmply wth the specifications listed in
Exhibit 7, attached hereto and made a part hereof, and have an
approxi mate purchase price of El even Thousand Seven Hundred Fifty

Dol | ars ($11, 750. 00).

(c) No later than , 1998, the Licensee shall purchase,
install and maintain two (2) conputerized Character GCenerators
("CG') for Mddl eton PEG Access use. Said CG s shall be | ocated at
t he Ful | er Meadow School , unl ess indi cated ot herwi se by the I ssuing
Authority. Said CG s shall conply with the specifications listed in
Exhibit 8, attached hereto and made a part hereof, and have an
appr oxi mate purchase price of Three Thousand Four Hundred Seventy-

Five Dollars ($3,475.00) for each CG

(d) The Licensee shall purchase, own, maintain and repair the PEG
Access equi pnent specified in paragraphs (a), (b) and (c) above, at
its sole cost and expense. At the end of this Renewal License term
all of said equipnent shall be deeded to the Town for One Doll ar
($1.00), unless specified otherwise by the Issuiing Authority.

(e) No later than fourteen (14) days after the Effective Date of
this Renewal License, the Licensee shall deed to the Town all of
its existing video equi pnment that is |ocated in the M ddl eton Town
Hal | .

(f) I'n no case shall the value of said PEG Access/LO equi pnent,
i n paragraphs (a), (b), (c) and (e) herein, be counted agai nst any
Li cense Fee paynent, required by Section 7.1 infra, or any other
fees or payments required by applicable | aw.

(g) There shall be no charges to the Town and/ or PEG Access Users
for the purchase and/or use of said PEG Access equipnent. In the

event that the Licensee externalizes, line-itens and/ or otherw se
passes-through sai d PEG Access equi pnment costs to Subscribers, the
Licensee may only do so, including, but not I|imted to,

conput ation, collection, and/or interest paid on and allocation of
any such costs, strictly in conpliance with said |aws and/or
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regul ations, including but not limted to, the FRC Settl| enent.

(h) If requested to do so by the Issuing Authority, the Licensee
shall item ze and verify any such externalized, |line-itenmed and/or
passed-t hrough PEG Access equi pnent costs, in sufficient detail to
enable the Issuing Authority to independently verify that such
costs have been externalized, line-itened and/ or passed-through as
allowed or required by applicable law(s). Unless agreed to
ot herwi se, the Licensee shall provide said detailed costs to the
| ssuing Authority, in witing, within fourteen (14) days of a
request to do so by the Issuing Authority.

Section 6. 6---PEG ACCESS PROGRAVMM NG MANAGEMENT

(a) The Licensee shall have the continuing responsibility of
providing PEG Access Progranmng to Mddleton Subscribers
t hroughout the termof this Renewal License.

(b) PEG Access Progranmm ng shall be a cooperative effort anong
the Li censee, the Issuing Authority, the Advisory Commttee and t he
School Departnent.

(c) The Licensee shall neet with the Advisory Commttee, or such
ot her group designated by the Issuing Authority, on a quarterly
basis to discuss the status of PEG Access Programm ng in the Town.

Section 6. 7---CENSORSH P

Nei ther the Issuing Authority, the Town or the Licensee shal
engage in any program censorship or any other control of the
content of the PEG Access Programm ng on the Cable System except
as otherwise required or permtted by applicable | aw

Section 6. 8---ACCESS CABLECASTI NG

(a) In order that PEG Access Programm ng can be cabl ecast over
the PEG Access Downstream Channels, all PEG Access Progranm ng
shal | be nodul ated, then transmtted fromany | ocation, identified
in Section 6.4(c) above, to the Headend or Hub, on one of the |- Net
Upst ream Channel s nmade avail able, w thout charge, to the Town for
its use. At the Headend, said Access Programm ng shall be
retransmtted in the downstreamdirecti on on one of the PEG Access
Downst r eam Channel s.

(b) I't shall be the Licensee's sole responsibility to ensure that

27



-Middleton Cable Television Renewal License-

said PEG Access Programm ng is properly switched, either manually
or electronically, to the appropriate PEG Access Downstream

Channel, in an efficient and tinely manner. The Li censee shall not
charge the Town for such switching responsibility. The Licensee and
the |Issuing Authority shall negotiate in good faith any

difficulties that arise regarding cablecasting of PEG Access
Pr ogr amm ng.

(c) The Licensee shall provide and maintain all necessary
swi tching and/ or processing equipnment in order to switch Upstream
Signals fromthe Town to the desi gnated Downstream Access Channel .

ARTI CLE 7

LI CENSE FEES

Section 7.1---LI CENSE FEE ENTI TLEMENT

(a) Pursuant to Massachusetts General Laws Chapter 166A, Section
9, the Licensee shall pay to the Town, throughout the termof this
Renewal License, a License Fee equal to fifty cents ($.50) per
Subscri ber per year, or such higher anount as may in the future be
allowed pursuant to State and/or federal l|aw. The nunber of
Subscri bers, for purposes of this section, shall be calcul ated on
the | ast day of each year of the termof this Renewal License.

(b) I'n the event that the Town can collect a License Fee in the
future expressed as a percentage, the Licensee shall (i)
i mredi ately commence paying such a percentage License Fee to the
Town in accordance with applicable | aw and based on G oss Annua
Revenues as defined in this Renewal License and (ii) file with the
| ssuing Authority, with each such percentage License Fee paynent,
a statenent certified by the Licensee's chief financial officer
docunenting, in reasonable detail pursuant to Section 13.3(b)
infra, the total of all G oss Annual Revenues derived during the
previous year. Unless specified otherw se by applicable law the
Li censee shall nmake such Gross Annual Revenue percentage paynents
to the Town annually, on or before each anniversary of the
Effective Date of this Renewal License.
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(c) The Licensee shall not be liable for a total License Fee
pursuant to this Renewal License and applicable law in excess of
five percent (5% of its G oss Annual Revenues; provided, however,
that said five percent (5% shall include the PEG Access annua
operating funding (Section 6.3), but shall not include the
followng: (i) the PEG Access equipnent/facilities grants herein
(Section 6.5); (ii) any interest due herein to the Town because of
| ate paynents; and/or (iii) any |iquidated danages herein (Section
11.2) .

Section 7. 2---PAYMENT

Pursuant to MG L. Chapter 166A, Section 9, the License Fees
shall be paid annually to the Town throughout the term of this
Renewal License, not l|ater than March 15th of each year, unless
provi ded for otherw se under applicable |aw

Section 7.3---0THER PAYMENT OBLI GATI ONS AND EXCLUSI ONS

(a) The License Fee paynents shall be in addition to and shal
not constitute an offset or credit against any and all taxes or
ot her fees or charges of general applicability which the Licensee
or any Affiliated Person shall be required to pay to the Town, or
to any State or federal agency or authority, as required herein or
by law, the paynent of said taxes, fees or charges shall not
constitute a credit or offset against the License Fee paynents al
of which shall be separate and distinct obligations of the Licensee
and each Affiliated Person. The Licensee herein agrees that no such
t axes, fees or charges shall be used as offsets or credits agai nst
t he Li cense Fee paynents.

(b) I'n accordance with Section 622(h) of the Cable Act, nothing
in the Cable Act or this Renewal License shall be construed to
[imt any authority of the Issuing Authority to inpose a tax, fee
or other assessnment of any kind on any Person (other than the
Li censee) with respect to Cable Service provided by such Person
over the Cabl e Systemfor which charges are assessed to Subscri bers
but not received by the Licensee. For any twelve (12) nonth peri od,
t he fees paid by such Person with respect to any such Cabl e Service
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or any other comunications Service shall not exceed five percent
(599 of such Person's gross revenues derived in such period from
t he provision of such service over the System

(c) The Licensee hereby agrees that the term"franchi se fee" does
not include the itens in Section 622(g)(2)(A through (E) of the
Cabl e Act.

Section 7.4---LATE PAYMENT

In the event that the License Fees herein required are not
tendered on or before the dates fixed in Section 7.1 above,
i nterest due on such fee shall accrue fromthe date due at the rate
of two percent (2% above the annual Prinme Rate. Any paynents to
the Town pursuant to this Section 7.4 shall not be deened to be
part of the License Fees to be paid to the Town pursuant to Section
7.1 hereof and shall be within the exclusionto the term"franchise
fee" for requirements incidental to enforcing the Renewal License
pursuant to Section 622(Qg)(2)(D) of the Cable Act.

Section 7.5---RECOVPUTATI ON

(a) Tender or acceptance of any paynent shall not be construed as
an accord that the anmpunt paid is correct, nor shall such
acceptance of paynent be construed as a rel ease of any clai mthat
the Town may have for additional suns including interest payable
under this Section 7.6. Al anounts paid shall be subject to audit

and reconputation by the Town, which shall be based on the
Li censee's fiscal year and shall occur in no event l|later than one
(1) year after the License Fees are tendered with respect to such
fiscal year.

(b) If the Issuing Authority has reason to believe that any such
paynent (s) are incorrect, the Licensee shall have ten (10) days to
provide the Town wth additional information docunenting and
verifying the accuracy of any such paynment(s). In the event that
the Issuing Authority does not believe that such docunentation
supports the accuracy of such paynent(s), the Issuing Authority
shal | conduct an audit of such paynment(s). If, after such audit and
reconputation, an additional fee is owed to the Town, such fee
shall be paid within thirty (30) days after such audit and
reconputation, and the Licensee shall contribute to the costs of
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such audit up to the anount determ ned by such audit to be due and
payabl e. The interest on such additional fee shall be charged from
the due date at the rate of two percent (2% above the Prine Rate
during the period that such additional anount is owed. If, after
such audit and reconputation, the Licensee has overpaid, such
over paynent shall be credited agai nst the next License Fee paynent
to the Town, wi thout interest charges of any kind.

Section 7.6---AFFI LI ATES USE OF SYSTEM

The Licensee shall not permt the use or operation of the Cable
System by Affiliates on terns which result in a diversion of
revenues fromoperation of the Cable Systemto the detrinent of the
Town under this Renewal License. |If requested by the Issuing
Aut hority, the Licensee shall be required to denonstrate that use
or operation of the Cable System by an Affiliate is fair and
conpetitive conpared to such use by other third-parties. Should the
| ssuing Authority subsequently determ ne otherw se, the Licensee
shal|l enter into good faith negotiations to resolve any di spute(s)
regarding gross revenue discrepancies on account of such a
rel ati onship.

Section 7.7---NMETHOD OF PAYMENT
Al'l License Fee paynents by the Licensee to the Town pursuant to

this Renewal License shall be nmde payable to the Town and
deposited with the Town Treasurer.

ARTI CLE 8

RATES AND CHARGES

Section 8.1---RATE REGULATI ON
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The Town reserves the right to regulate the Licensee's rates and
charges to the extent allowable under State and federal | aws.

Section 8.2---NOTI FI CATI ON OF RATES AND CHARGES

(a) In accordance with applicable |aws and regul ations, the
Li censee shall file with the Issuing Authority schedul es which
shal | describe all services offered by the Licensee, all rates and
charges of any kind, and all terns or conditions relating thereto.

(b) At the tinme of initial solicitation or installation of
Service, the Licensee shall also provide each Subscriber with a
detail ed explanation of downgrade and upgrade policies and the
manner in which Subscribers nay termnate cable service.
Subscri bers shall have at least thirty (30) days prior to the
effective date of any rate increase to either downgrade service or
term nate service altogether wthout any charge. Change of service
policies shall be in conpliance with 207 CVR 10.00 et seq.,
attached hereto as Exhibit 9.

Section 8. 3---PUBLI CATI ON AND NON- DI SCRI M NATI ON

Al rates for Subscriber services shall be published and
non-di scrimnatory. A witten schedule of all rates shall be
avai | abl e upon request during business hours at the Licensee's
busi ness office. Nothing in this Renewal License shall be construed
to prohibit the reduction or waiver of charges in conjunction with
pronoti onal canpaigns for the purpose of attracting or naintaining
subscri bers.

Section 8.4---CREDI T FOR SERVI CE | NTERRUPTI ON
In the event that Service to any Subscriber is interrupted for

twenty-four (24) or nore consecutive hours, the Licensee shal
grant such Subscriber a pro rata credit or rebate.

Section 8.5---SEN OR CI TI ZEN DI SCOUNT

In the event that the Licensee adopts a State-w de senior citizen
di scount program the Licensee shall inplenment such a discount
programin M ddl eton.

ARTI CLE 9
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| NSURANCE AND BONDS

Section 9. 1---1 NSURANCE

At all tinmes during the termof the Renewal License,
including the tinme for renoval of facilities provided for
herein, the Licensee shall obtain, pay all premuns for,
and file with the Issuing Authority, on an annual basis,
copies of the certificates of insurance for the foll ow ng
poli ci es:

(1) A general commercial liability policy nam ng the
Town, its officers, boards, comm ssions, agents and
enpl oyees as addi tional insureds on all clains on account
of injury to or death of a person or persons occasi oned
by the construction, installation, nmaintenance or
operation of the Cable Systemor alleged to have been so
occasioned, with a mninmum liability of One MIlion
Dol I ars ($1, 000, 000.00) for injury or death to any one
person in any one occurrence.

(2) A property damage i nsurance policy nam ng t he Town,
its officers, boards, conm ssions, agents and enpl oyees
as additional insureds and save them harm ess from any
and all clains of property damage, real or personal
occasioned or alleged to have been so occasi oned by the
construction, installation, maintenance or operation of
the Cabl e Tel evision System with a mnimumliability of
One MIlion Dollars ($1,000,000.00) for damage to the
property of any one person in any one occurrence.

(3) Ageneral liability policy wwth excess liability of
Five MIlion Dollars ($5,000,000.00), in unbrella form

(4) Autonobile liability insurance for owned

aut onobi | es, non- owned aut onobi | es and/ or rent ed
autonpbiles in the anpunt of:

(a) One MIlion Dollars ($%$1,000,000.00) for bodily
injury and consequent death per occurrence;

(b) One MIlion Dollars ($1,000,000.00) for bodily
injury and consequent death to any one person; and

(c¢) Five Hundred Thousand Dol |l ars ($500, 000.00) for
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property damage per occurrence.

(5) Worker's Conpensation in the m ni mumanount of the
statutory limt.

(6) The following conditions shall apply to the
i nsurance policies required herein:

(a) Such insurance shall commence no later than the
Effective Date of this Renewal License.

(b) Such insurance shall be primary wth respect to
any insurance maintained by the Town and shall not cal
on the Town's insurance for contributions.

(c) Such insurance shall be obtained from brokers or
carriers authorized to transact i nsurance business in the
St at e.

(d) This Renewal License nmy, after hearing, be
revoked for the Licensee's failure to obtain or maintain
t he required insurance under this Renewal License.

Section 9. 2--- PERFORMANCE BOND

(a) The Licensee shall maintain, wthout charge to the
Town, throughout the term of the Renewal License a
fai thful performance bond running to the Town, w th good
and sufficient surety licensed to do business in the
State in the sum of One Hundred Thousand Dollars
(%100, 000.00). Said bond shall be conditioned upon the
faithful performance and discharge of all of the
obl i gations inposed by this Renewal License.

(b) The performance bond shall be effective throughout
the termof this Renewal License, including the tine for
renoval of all of the facilities provided for herein, and
shal | be conditioned that in the event that the Licensee
shall fail to conply with any one or nore provisions of
t his Renewal License, or to conply with any order, permt
or direction of any departnment, agency, conm ssion,
board, division or office of the Town having jurisdiction
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over its acts, or to pay any clains, liens or taxes due
the Town which arise by reason of the construction,
upgr ade, maintenance, operation and/or renoval of the
Cabl e System the Town shall recover fromthe surety of
such bond all danmages suffered by the Town as a result
t hereof, pursuant to Sections 11.1 and 11.2 infra.

(c) Said bond shall be a continuing obligation of this
Renewal License, and thereafter until the Licensee has
satisfied all of its obligations to the Town that may

have arisen fromthe grant of the Renewal License or from
the exercise of any privilege herein granted. In the
event that the Town recovers from said surety, the
Li censee shall take immediate steps to reinstate the
performance bond to the $100,00.00 required herein.
Nei t her this section, any bond accept ed pursuant thereto,
or any danages recovered thereunder shall limt the
l[tability of the Licensee under the Renewal License.

Section 9. 3---REPORTI NG

On an annual basis, the Licensee shall submt to the
| ssuing Authority, or its desi gnee, copies of all current
certificates regarding all insurance policies and the
per f ormance bond required herein.

Section 9.4---1NDEWN FI CATI ON

The Licensee shall, at its sole cost and expense,
indemmi fy and hold harm ess the Issuing Authority, the
Town, its officials, boards, conm ssions, conmmttees,
agents and/ or enpl oyees agai nst all clains for damage due
to the actions of the Licensee, its enployees, officers
or agents arising out of the construction, installation,
mai nt enance, operation and/or renoval of the Cable
Tel evision System under the Renewal License, including
wi thout Iimtation, damage to Persons or property, both
real and personal, caused by the construction,
installation, operation, maintenance and/or renoval of
any structure, equipnent, wre or cable installed.
| ndemmi fi ed expenses shall include, without Iimtation,
all out-of-pocket expenses, such as attorneys' fees,
i ncluding the reasonabl e val ue of any services rendered
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by the Town Counsel. In the event that the Town enpl oys
out side counsel for the purposes set forth herein, the
Li censee shall pay the costs of such outside counsel for
such servi ces.

Section 9.5---NOTI CE OF CANCELLATI ON OR REDUCTI ON
OF COVERAGE

The insurance policies, the performance bond and the
letter of credit required herein shall each contain an
explicit endorsenent stating that such i nsurance policies
and performance bond are intended to cover the liability
assuned by the Licensee under the terns of the Renewal
Li cense and shall contain the foll ow ng endorsenent:

It is hereby understood and agreed that this
policy (or performance bond) shall not be
cancel led, materially changed or the anmount of
coverage thereof reduced until thirty (30) days
after receipt by the Issuing Authority by
certified mail of one (1) copy of a witten
notice of such intent to cancel, materially
change or reduce the coverage required herein.
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ARTI CLE 10

ADM NI STRATI ON AND REGULATI ON

Section 10. 1--- REGULATORY AUTHORI TY

(a) The Issuing Authority and/or its designee(s) shal
be responsi bl e for the day to day regul ati on of the Cabl e
Tel evision System The Issuing Authority and/or its
desi gnee(s) shall nonitor and enforce the Licensee's
conpliance with the ternms and conditions of this Renewal
Li cense. The Issuing Authority shall notify the Licensee
inwiting of any instance of non-conpliance pursuant to
Section 11.1 infra.

(b) The Licensee shall neet wth the Advisory
Committee, on a quarterly basis, as scheduled by the
Advi sory Comm ttee, to review the Licensee's operations
in the Towmn. Either party may request a neeting at any
other tinme as well.
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Section 10. 2- - - PERFORMANCE EVALUATI ON HEARI NGS

(a) The Issuing Authority may hold a performance
eval uation hearing every year within sixty (60) days of
each anniversary of the Effective Date of this Renewal
License. Al such evaluation hearings shall be open to
the public. The purpose of said eval uati on hearing shal
be to, anong other things, (i) review the Licensee's
conpliance to the terns and conditions of this Renewal
Li cense, with enphasis on PEG Access Channel s, facilities
and support; custonmer service and conplaint response;
Pr ogr amm ng; (1) revi ew current t echnol ogi cal
devel opnments in the cable television field, pursuant to
Section 5.8 supra; and (iii) hear comments, suggestions
and/ or conplaints fromthe public. The Issuing Authority
shal | provide the Licensee with advance, witten notice
regardi ng conpliance natters.

(b) The Issuing Authority shall have the right to
guestion the Licensee on any aspect of this Renewal
License including, but not limted to, the operation,
mai nt enance and/or renoval of the Cable Television
System During review and evaluation by the Issuing
Aut hority, the Licensee shall fully cooperate with the
| ssuing Authority and/or its designee(s), and produce
such docunments or other materials as are reasonably

requested fromthe Town. Any Subscriber or other Person
may submit comments during such review hearing, either
orally or in witing, and such coments shall be duly
consi dered by the Issuing Authority.

(c) Wthin sixty (60) days after the concl usi on of such
review hearing(s), the Issuing Authority shall issue a
witten report with respect to the adequacy of Cable
System performance and quality of Service, and send one
(1) copy to the Licensee and file one (1) copy with the
Town Clerk's Ofice. If inadequacies are found which
result in a violation of any of the provisions of this
Renewal License, the Licensee shall respond and propose
a plan for inplenenting any changes or inprovenents
necessary, pursuant to Section 11.1 infra.
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Section 10. 3---NONDI SCRI M NATI ON

The Licensee shall not discrimnate agai nst any Person
in its solicitation or Service on the basis of race,
color, creed, religion, ancestry, national origin,
geographical |ocation within the Town, sex, affectional
preference, disability, age, marital status, or status
with regard to public assistance. The Licensee shall be
subject to all other requirenents of federal and State
laws or regulations, relating to nondiscrimnation
t hrough the term of the Renewal License.

Section 10. 4- - - EMERGENCY REMOVAL OF PLANT

If, at any tinme, in case of fire or disaster in the
Town, it shall beconme necessary in the reasonable
j udgnment of the Issuing Authority or any designee(s), to
cut or nove any of the wres, cables, anplifiers,
appliances or appurtenances of the Cable Television
System the Town shall have the right to do so at the
sol e cost and expense of the Licensee. In such event, the
Li censee shall reinburse the Issuing Authority the cost
and expense of such renmoval within thirty (30) days of
subm ssion of a bill thereof.

Section 10. 5--- REMOVAL AND RELOCATI ON

The Issuing Authority shall have the power at any tine
to order and require the Licensee to renove or relocate
any pole, wire, cable or other structure owned by the
Li censee that is dangerous to life or property. In the
event that the Licensee, after notice, fails or refuses

to act within a reasonable tinme, the Issuing Authority
shal |l have the power to renove or relocate the sane at
t he sol e cost and expense of the Licensee. I n such event,
t he Licensee shall reinburse the Issuing Authority the
cost and expense of such renoval within thirty (30) days
of subm ssion of a bill thereof.

Section 10. 6---1 NSPECTI ON
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The I ssuing Authority or its designee(s) shall have the
right to inspect the plant, equipnent or other property
of the Licensee in the Town at reasonabl e tines and under
reasonabl e circunstances. The Licensee shall fully
cooperate in such inspections; provided, however, that
such i nspections are reasonabl e and do not interfere with
the operation or the performance of the facilities of the
Cabl e System and that such inspections are conducted
after reasonable notice to the Licensee. The Licensee
shall be entitled to have a representative present during
such inspections.

Section 10. 7---JURI SDI CTI ON

Jurisdiction and venue over any di spute, action or suit
arising directly fromthis Renewal License shall be in
any court of appropriate venue and subject matter
jurisdiction located in the State of Massachusetts and
the parties by this instrunment subject thenselves to the
personal jurisdiction of said court for the entry of any
such judgnment and for the resolution of any dispute,
action, or suit.

ARTI CLE 11

DETERM NATI ON OF BREACH
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LI QUI DATED DANMAGES- LI CENSE REVOCATI ON

Section 11.1---DETERM NATI ON OF BREACH

In the event that the Issuing Authority has reason to
believe that the Licensee has defaulted in the
performance of any or several provisions of this Renewal
Li cense, except as excused by Force Majeure, the Issuing
Authority shall notify the Licensee in witing, by
certified mail, of the provision or provisions which the
| ssuing Authority believes may have been in default and
the details relating thereto. The Licensee shall have
twenty-one (21) days fromthe recei pt of such notice to:

(a) respond to the Issuing Authority in witing,
contesting the Issuing Authority's assertion of default
and providi ng such i nformati on or docunentation as may be
necessary to support the Licensee's position; or

(b) cure any such default (and provide witten evi dence
of the sane), or, in the event that by nature of the
default, such default cannot be cured within such twenty-
one (21) day period, to take reasonable steps to cure
said default and diligently continue such efforts until
said default is cured. The Licensee shall report to the
| ssuing Authority, in witing, by certified mail, at
twenty-one (21) day intervals as to the Licensee's
efforts, indicating the steps taken by the Licensee to
cure said default and reporting the Licensee's progress
until such default is cured.

(c) I'nthe event that (i) the Licensee fails to respond
to such notice of default; and/or (ii) the Licensee fails
to cure the default or to take reasonable steps to cure
the default within the required twenty-one (21) day
period; and/or (iii) the Issuing Authority 1is not
satisfied with (1) the Licensee's response pursuant to
Section 11.1(a) above and/or (2) the Licensee's efforts
to cure pursuant to Section 11.1(b) above, the Issuing
Authority or its designee shall pronptly schedule a
public hearing no sooner than fourteen (14) days after
witten notice, by certified mail, to the Licensee. The
Li censee shall be provided reasonable opportunity to
of fer evidence, question w tnesses, if any, and be heard
at such public hearing.
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(d) Wthin thirty (30) days after said public hearing,
the I ssuing Authority shall issue awitten determ nation
of its findings. In the event that the Issuing Authority
determ nes that the Licensee is in such default, the
| ssuing Authority may determne to pursue any of the
foll ow ng renedi es:

(1) assess liquidated danmages in accordance with the
schedul e set forth in Section 11.2 bel ow,

(11) seek specific performance of any provision in
this Renewal License which reasonably lends itself to
such renedy as an alternative to damages;

(ii1) comrence an action at | aw for nonetary danages;

(tv) foreclose on all or any appropriate part of the
security provided pursuant to Section 9.2 herein;

(v) declare the Renewal License to be revoked subject
to Section 11.3 bel ow and applicable |aw,

(vi) invoke any other |awful renedy available to the
Town.

Section 11.2---LI QU DATED DAMAGES

(A) For the violation of any of the followng
provi sions of this Renewal License, |iquidated damages
shall be paid by the Licensee to the Issuing Authority,
subject to Section 11.1 above. Any such |iquidated
damages shall be assessed as of the date that the
Li censee received witten notice, by certified nmail, of
t he provision or provisions which the Issuing Authority
believes are in default, provided that the 1ssuing
Authority made a determnation of default pursuant to
Section 11.1(d) above.

(1) For failure to obtain the advance, witten
approval of the Issuing Authority for any transfer of the
Renewal License in accordance with Section 2.6 herein
f our hundred doll ars ($400. 00) per day, for each day that
any such non-conpliance conti nues.

(2) For failure to fully activate, operate and
mai ntain the Subscriber Network in accordance wth
Section 3.1 herein, three hundred dollars ($300.00) per
day, for each day that any such non-conpliance conti nues.
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(3) For failure to comply with the PEG Access
programm ng and equi pnent provisions in accordance with
the tinelines in Article 6 herein, three hundred doll ars
($300.00) per day, for each day that any such non-
conpl i ance conti nues.

(4) For failure to conmply with the FCC s Custoner
Service nligations in accordance with Section 12.5
infra, and Exhibit 10 attached hereto, one hundred fifty
dol l ars ($150.00) per day that any such non-conpliance
conti nues.

(5) For failure to provide, install and/or fully
activate the Subscriber Network and/or CQutlets in
accordance with Section 5.7 herein and/or Exhibit 4,
fifty dollars ($50.00) per day that any of such Drops
and/or CQutlets are not provided, installed and/or
activated as required.

(6) For failure to submt reports, pursuant to Article
13 herein, fifty dollars ($50.00) per day that any of
said reports are not submtted as required.

(B) Such |iquidated danages shall not be a limtation
upon, any other provisions of this Renewal License and
applicable law, including revocation, or any other
statutorily or judically inposed penalties or renedies;
provi ded, however, that in the event that the |ssuing
Authority collects I|iquidated damages for a specific
breach for a specific period of tinme, pursuant to Section
11.1 above, the collection of such |iquidated damages
shall be deened to be the exclusive renmedy for said
specific breach for such specific period of tine only.

(© Each of the above-nenti oned cases of non-conpliance
shall result in damage to the Town, its residents,
busi nesses and i nstitutions, conpensation for which w ||
be difficult to ascertain. The Licensee agrees that the
i quidated damages in the anounts set forth above are
fair and reasonable conpensation for such damage. The
Li censee agrees that said foregoing anounts are
I i qui dat ed damages, not a penalty or forfeiture, and are
wi thin one or nore exclusions to the term"franchise fee"
provi ded by Section 622(g)(2)(A)-(D) of the Cable Act.
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Section 11. 3---REVOCATI ON OF THE RENEWAL LI CENSE

To the extent permtted by applicable |l aw, in the event
that the Licensee fails to conply with any material
provi sion of this Renewal License, the |Issuing Authority
may revoke the Renewal License granted herein.

Section 11. 4---TERM NATI ON

The termnation of this Renewal License and the
Li censee's rights herein shall becone effective upon the

earliest to occur of: (i) the revocation of the Renewal
Li cense by action of the Issuing Authority, pursuant to
Section 11.1 and 11. 3 above; (ii) the abandonnent of the
Cabl e System in whole or material part, by the Licensee
w thout the express, prior approval of the |Issuing
Authority; or (iii) the expiration of the termof this
Renewal License. In the event of any term nation, the
Town shall have all of the rights provided in this
Renewal License.

Section 11.5---NOTI CE OF LEGAL ACTI ON

Except in an energency situation, in the event that the
Li censee or the Issuing Authority intends to take | egal
action against the other party for any reason, it shal
first (i) give the other party reasonabl e notice that an
action wll be filed, (ii) neet with the other party
pronptly before it files any such action, and (iii)
negoti ate the i ssue, which is the subject of any proposed
| egal action, in good faith with the other party and/or
its representative(s).

Section 11.6---NON-EXCLUSIVITY CF REMEDY

No decision by the Issuing Authority or the Town to
i nvoke any renedy under this Renewal License or under any
statute, lawor by-lawshall preclude the availability of
any ot her such renedy.
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Section 11.7---NO WAl VER- CUMJLATI VE REMEDI ES

(a) No failure on the part of the Issuing Authority,
the Town or the Licensee to exercise, and no delay in
exercising, any right in this Renewal License shall
operate as a waiver thereof, nor shall any single or
partial exercise of any such right preclude any other
right, all subject to the conditions and limtations
contained in this Renewal License.

(b) The rights and renedies provided herein are
cunul ati ve and not exclusive of any renedi es provided by
| aw, and nothing contained in this Renewal License shal
inpair any of the rights of the Town under applicable
| aw, subject in each case to the terns and conditions in
this Renewal License.

(c) No waiver of, nor failure to exercise any right or
remedy by the Issuing Authority, Town or the Licensee at
any one tine shall affect the exercise of such right or
remedy or any other right or remedy by the Town at any
other time. In order for any waiver of the Issuing
Aut hority, Town or the Licensee to be effective, it shall
be in witing.

(d) The failure of the Issuing Authority or the Town to
take any action in the event of any breach by the
Li censee shall not be deened or construed to constitute
a wai ver of or otherw se affect the right of the Issuing
Authority or the Town to take any action permtted by
this Renewal License at any other tinme in the event that
such breach has not been cured, or with respect to any
ot her breach by the Licensee.

ARTI CLE 12

SUBSCRI BER RI GHTS AND CONSUMER PROTECTI ON

Section 12. 1---BI LL PAYMENT AND EQUI PMENT RETURN EXCHANGE
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LOCATI ON

(a) For the entire termof this Renewal License, the
Li censee shall maintain a bill paynment and equi pnent
return/exchange location within the Town. Said |ocation
may be operated by a thipdrty.

(b) There shall be no charges to the Town and no
externalization, line-item and/ or pass-through of any
costs related to said bill paynment and equipnent
return/ exchange | ocati on.

Section 12. 2--- TELEPHONE ACCESS

(a) The Licensee shall maintain sufficient custoner
service representatives to handle all Subscriber calls,
during Normal Business Hours.

(b) The Licensee's main custonmer service office(s)
shall have a publicly listed toll-free tel ephone nunber
for its Mddl eton Subscribers, unless required otherw se
to be a | ocal tel ephone nunber by applicable | aw

(c) Pursuant to 47 C. F.R 876.309(c)(1)(B), under
normal operating conditions, telephone answer tine by a
custoner representative, including wait tinme, shall not
exceed thirty (30) seconds when the connection is made.
If the call needs to be transferred, transfer tine shal
not exceed thirty (30) seconds. These standards shall be
met no | ess than ninety percent (90% of the tinme under
normal operating conditions, neasured on a quarterly
basi s.

(d) A Subscriber shall receive a busy signal |ess than
three percent (3% of the time that the Licensee's
custoner service office is open for business, pursuant to
Section 12.1 above, neasured on a quarterly basis, under
normal operating conditions.

(e) The Licensee shall not be required to acquire
equi pnent or perform surveys to neasure conpliance with
the telephone answering standards above unless an
hi storical record of conplaints indicates a clear failure

to conply.
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Section 12. 3--- ANSVERI NG SERVI CE

At all other tinmes than those listed directly above,
t hroughout the entire termof this Renewal License, the
Li censee shall nmaintain a tel ephone answering service to
handl e Subscri ber inquiries, Conplaints and energenci es,
and provide proper referral regarding billing and ot her
subscri ber information. Al such after-hours calls shall
be | ogged by the Licensee. Said answering service shal
(1) forward all inquiries and/or Conplaints to the
Li censee the norning of the next business day and (ii)
i nformeach Subscriber calling that his or her Conpl ai nt
will be referred to the Licensee's Custoner Service
Departnent for response. If requested, the Licensee shal
pronptly contact each individual Subscriber to follow up
on their individual problemand/or inquiry.

Section 12. 4- -1 NSTALLATI ON VI SI TS- SERVI CE CALLS- RESPONSE
TI ME

(a) The Licensee shall provide Cable Service(s) to
M ddl et on resi dents who request Service within seven (7)
days of said request, provided that said request is for
a standard aerial installation.

(b) I'n arrangi ng appointnents for either installation
visits or service calls, the Licensee shall offer to the
resi dent or Subscriber in advance a choice as to whet her
saidinstallation visit or servicecall wll occur inthe
appoi nted norning, afternoon or, if applicable, evening
time blocks. Failure of the Licensee through its own
fault to install cable or make the service call as
schedul ed shall require the Licensee to offer
automatically a priority cable installation or service
call to the affected resident or Subscriber at a tine
mutual |y agreeable to the Licensee and said resident or
Subscriber, but in no case later than three (3) days
following the initial installation or service call date,
unl ess nutually agreed to otherw se by said Subscriber
and the Licensee. The Licensee shall pronptly notify
resi dents and Subscribers in witing or by tel ephone of
their right to a priority cable installation or service
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call in the event that the Licensee fails to nmake such
schedul ed cal | (s).

(c) The Licensee shall make installation and service
calls to its Subscribers during Normal Business Hours.
The Licensee shall not change said service call hours
w thout first notifying the Issuing Authority of said
changes thirty (30) days in advance.

(d) The Licensee shall respond to all requests for
service or repair that are received during Nornmal
Busi ness Hours on a first-come, first serve basis. Al of
such requests shall be handled on the sane day, if
possible, but in all instances, requests for service
calls shall be responded to wthin twenty-four (24) hours
of said original call Minday-Friday. Verification of the
probl em and resol ution shall occur pronptly.

(e) A Subscriber Conplaint or request for service
recei ved after Nornmal Business Hours shall be responded
to the next business norning.

(f) The Licensee shall ensure that there are stand-by
technicians on-call at all tines after Normal Business
Hours. The answering service shall be required to notify
the stand-by technician(s) of (i) any energency
situations, (ii) an unusual nunber of calls and/or (iii)
a nunber of simlar Conplaint calls or a nunber of calls
comng fromthe sane area

(g) System outages shall be responded to i nmedi ately,
twenty-four (24) hours a day by technical personnel. For
pur poses of this section, an outage shall be considered
to occur when three (3) or nore calls are received from
any one nei ghbor hood, concerning such an outage, or when
t he Li censee has reason to know of such an outage.

(h) The Licensee shall renove all Subscriber Drop
Cabl es, within seven (7) days of receiving a request from
a Subscriber to do so.

Section 12.5---FCC CUSTOVER SERVI CE OBLI GATI ONS

The Licensee shall conply with the FCC s Custoner
Service Obligations, codified at 47 U S C  Section
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76.309, as may be anmended from tinme to tine, which
standards are attached hereto, and nade a part hereof, as
Exhi bit 12.

Section 12. 6---BUSI NESS PRACTI CE STANDARDS
The Licensee shall provide the Issuing Authority, the

Commi ssion and all of its Subscribers with the foll ow ng
information in accordance with 207 CVR 10.00 et seq.
attached hereto as Exhibit 9, as the sane may exi st or be
amended fromtinme to tine:

(1) Notification of its Billing Practices;

(11) Notification of Services, Rates and Charges;

(1i1) Equiprment Notification;

(tv) Formof Bill;

(v) Advance Billing, |Issuance of Bills;

(vi) Billing Due Dates, Delinquency, Late Charges
and Term nati on of Service;

(vii) Charges for Disconnection or Downgradi ng of
Ser vi ce;

(viii) Billing D sputes; and
(ix) Service Interruptions.
Section 12.7---COVPLAI NT RESOLUTI ON PROCEDURES

(a) The Licensee shall establish a procedure for
resol ution of Conplaints by Subscribers.

(b) Upon reasonable notice, the Licensee shal
expeditiously investigate and resolve all Conplaints
regarding the quality of Service, equi pnment nal functions
and simlar matters. In the event that a Subscriber is
aggrieved, the I ssuing Authority or its designee(s) shall
be responsible for receiving and acting upon such
Subscri ber Conplaints and/or inquiries, as follows:
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(1) Upon the witten request of the |ssuing
Aut hority or its designee(s), the Licensee shall, within
ten (10) busi ness days after receiving such request, send
awittenreport tothe Issuing Authority with respect to
any Conplaint. Such report shall provide a ful
expl anation of the investigation, finding and corrective
steps taken by the Licensee.

(1i1) Should a Subscriber have an unresol ved
Conplaint regarding cable television operations, the
Subscri ber shall be entitled to file his or her Conplaint
with the Issuing Authority or its designee(s), who shal
have primary responsibility for t he conti nui ng
admnistration of this Renewal License and the
i npl enentation of Conplaint procedures. The Subscri ber
shal |l thereafter neet jointly with the Issuing Authority
or its designee(s) and a representative of the Licensee,
withinthirty (30) days of the Subscriber's filing of his
or her Conmplaint, in order to fully discuss and resol ve
such matter. The Licensee shall notify each new
Subscriber, at the time of initial installation of Cable
Service, of the procedures for reporting and resolving
all of such Conplaints, and annually to all Subscri bers.

(c) Notwithstanding the foregoing, if the 1ssuing
Authority or its designee(s) determnes it to be in the
public interest, the Issuing Authority or its designee(s)
may investigate any nultiple Conplaints or disputes
brought by Subscribers arising fromthe operations of the
Li censee.

(d) In the event that the Issuing Authority or its
designee(s) finds a pattern of nmultiple unresolved
Subscri ber Conplaints, the Issuing Authority or its
desi gnee(s) and the Licensee shall discuss, in good
faith, possible anmendnents to the Licensee's procedures
for the resolution of Conplaints.

Section 12. 8--- REMOTE CONTRCL DEVI CES

The Licensee shall allow its Subscribers to purchase,
from legal and authorized parties other than the
Li censee, own, utilize and programrenote control devices
whi ch are conpatible with the Converter(s) provided by
t he Licensee. The Licensee takes no
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responsibility for changes in its equipnment which m ght
make i noperable the renote control devices acquired by
Subscri bers.

Section 12.9---EMPLOYEE | DENTI FI CATI ON CARDS

All of the Licensee's enpl oyees entering upon private
property, in connection wth the construction,
installation, maintenance and/ or operation of the Cable
System including repair and sal es personnel, shall be
required to produce, upon request, an enpl oyee
identification card i ssued by the Licensee and bearing a
picture of said enployee. If such enployee(s) is not
weari ng such a photo-identication card and, as a result,
is not admtted to a Subscriber's hone, such visit shal
be deened to be a m ssed service visit by the Licensee.

Section 12.10--- PROTECTI ON OF SUBSCRI BER PRI VACY

(a) The Licensee shall respect the rights of privacy of
every Subscriber and/or User of the Cable Tel evision
System and shall not violate such rights through the use
of any device or Signal associated with the Cable
Tel evi sion System and as hereafter provided.

(b) The Licensee shall conply with all privacy
provisions contained in this Article 12 and all other
applicable federal and State |aws including, but not
[imted to, the provisions of Section 631 of the Cable
Act .

(c) The Licensee shall be responsible for carrying out
and enforcing the Cable System s privacy policy, and
shall at all tinmes maintain adequate physical, technical
and adm nistrative security safeguards to ensure that
personal subscriber information is handl ed and protected
strictly in accordance with this policy.

(d) The Licensee shall notify all third parties who
of fer Cable Services in conjunction with the Licensee, or
i ndependently over the Cable Television System of the
subscri ber privacy requirenents containedinthis Renewal
Li cense.
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Section 12.11---PRI VACY WRI TTEN NOTI CE

At the tine of entering into an agreenent to provide
any cable service or other service to a Subscriber, and
annual ly thereafter to all Cable System Subscri bers, the
Li censee shall provide Subscribers with witten notice,
as required by Section 631(a) (1) of the Cable Act, which,
at a mninmum clearly and conspicuously explains the
Li censee' s practices regarding the collection, retention,
uses, and dissem nation of per sonal subscri ber
i nformati on, and descri bing the Licensee's policy for the
protection of subscriber privacy.

Section 12.12---MONI TORI NG

(a) Neither the Licensee nor its agents nor the Town
nor its agents shall tap, nonitor, arrange for the
tapping or nonitoring, or permt any other Person to tap
or nonitor, any cable, line, Signal, input device, or
subscriber Qutlet or receiver for any purpose, wthout
the prior witten authorization of the affected
Subscri ber or User; provided, however, that the Licensee
may conduct systemw de or individually addressed
"sweeps" solely for the purpose of verifying System
integrity, ~checking for illegal taps, controlling
return-path transmssion, billing for pay Services or
nmoni toring channel useage in a manner not i nconsistent
with the Cable Act. The Licensee shall report to the
affected parties and the Issuing Authority any instances
of nonitoring or tapping of the Cable Tel evision System
or any part thereof, of which it has know edge, whether
or not such activity has been authorized by the Licensee.

(b) The Licensee shall not record or retain any
information transmtted between a Subscri ber or User and
any third party, except as required for |awful business
pur poses. The Licensee shall destroy all subscriber
information of a personal nature when such informationis
no | onger necessary for the Licensee's |awful business
purposes, or as required by applicable State and/or
federal |aw(s).

Section 12.13---D STRI BUTI ON OF SUBSCRI BER | NFORVATI ON
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The Licensee and its agents and/ or enpl oyees shall not,
W t hout giving Subscribers an opportunity to prevent
di scl osure, disclose to any third party data identifying
or designating any Subscri ber either by name or address.
Sai d opportunity to prevent disclosure shall be provided
to each Subscriber annually through a witten notice. A
Subscri ber shall have the right, at any tinme, to request
the Licensee not to disclose to any third party data
identifying the Subscriber either by nane or address and
the Licensee shall abide by this request.

Section 12. 14---PCLLI NG BY CABLE

No poll of a Subscriber or User shall be conducted or

obtained, wunless (i) the program shall contain an
explicit di sclosure of the nature, pur pose and
prospective use of the results of the poll, and (ii) the
program has an i nformati onal , ent ert ai nnment or

educati onal function which is self-evident. The Licensee
or its agents shall release the results only in the
aggregate and w t hout individual references.

Section 12.15---1NFORVATION WTH RESPECT TO VIEW NG
HABI TS AND SUBSCRI PTI ON
DECI SI ONS

Except as permtted by 8631 of the Cable Act or
pursuant to an order by a court, neither the Licensee nor
its agents nor its enployees shall make avail abl e to any
third party, including the Town, information concerning
the view ng habits or subscription package deci sions of
any individual Subscriber.

Section 12. 16---SUBSCRI BER S RI GHT TO | NSPECT AND VERI FY
I NFORMATI ON

(a) The Licensee shall make avail abl e for inspection by
a Subscriber at a reasonable tine and place all personal
subscriber information that the Licensee nmaintains
regardi ng said Subscri ber.
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(b) A Subscriber nmay obtain fromthe Licensee a copy of
any or all of the personal subscriber information
regarding him or her nmaintained by the Licensee. The
Licensee may require a reasonable fee for making said

copy.

(c) A Subscriber or User may chall enge the accuracy,
conpl eteness, retention, use or di ssem nation of any item
of personal subscriber information. Such chall enges and
related inquiries about the handling of subscriber
information shall be directed to the Licensee's General
Manager. The Licensee shall change any such information
upon a reasonable showi ng by any Subscriber that such
information i s inaccurate.

Section 12.17---PRI VACY STANDARDS REVI EW

The |Issuing Authority and the Licensee shal
continually reviewthis Article 12 to determne that it
ef fectively addresses appropri ate concerns about privacy.

This Article may be anended periodically by agreenent of
the Issuing Authority and the Licensee.

ARTI CLE 12

SUBSCRI BER RI GHTS AND CONSUMER PROTECTI ON

Section 12.1---CUSTOVER SERVI CE OFFI CE

(a) For the entire termof this Renewal License, the Licensee
shall maintain, operate and staff a full-tinme custoner service

office wwthin the Gty of _ , for the purpose of receiving
custonmer inquiries and conplaints, made in person, including
wi thout limtation, thoseregarding billing, Service, installation,

equi prent mal functi ons and answering general inquiries.

(b) Said custoner service office shall be conveniently |ocated
and open for wal k-in business during normal business hours, as
defined by 47 U S. C. 876.309 (hereinafter referred to as "Nornal
Busi ness Hours").
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(c) Said custoner service office hours may be changed reasonably
at the discretion of the Licensee; provided, however, that (i) the
Li censee shall give the Issuing Authority at least thirty (30) days
advance witten notice of any such change(s) and (ii) the Licensee
shal | take into account any possi bl e concerns raised by the I ssuing
Aut hority regardi ng such possi bl e changes.

Section 12. 2--- TELEPHONE ACCESS

(a) The Licensee shall maintain sufficient custoner service
representatives to handle all Subscriber calls, during Nornal
Busi ness Hours.

(b) The Licensee's main custoner service office(s) shall have a
publicly listed toll-free telephone nunber for its MIlton
Subscri bers, unless required otherwwse to be a l|ocal telephone
nunber by applicable | aw.

(c) Pursuant to 47 CF.R 876.309(c)(1)(B), wunder nornal
operating conditions, telephone answer tinme by a custoner
representative, including wait tine, shall not exceed thirty (30)
seconds when the connection is nmade. If the call needs to be
transferred, transfer tinme shall not exceed thirty (30) seconds.
These standards shall be net no | ess than ninety percent (90% of
the time under normal operating conditions, neasured on a quarterly
basi s.

(d) A Subscriber shall receive a busy signal less than three
percent (3% of the tinme that the Licensee's custoner service
office is open for business, pursuant to Section 12.1 above,
measured on a quarterly basis, under normal operating conditions.

(e) The Licensee shall not be required to acquire equi pnent or
performsurveys to neasure conpliance with the tel ephone answering
st andar ds above unl ess an historical record of conplaints indicates
a clear failure to conply.

Section 12. 3--- ANSVERI NG SERVI CE

At all other tinmes than those listed directly above, throughout
the entire term of this Renewal License, the Licensee shal
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maintain a telephone answering service to handle Subscriber
i nquiries, Conplaints and energenci es, and provi de proper referral
regarding billing and other subscriber information. Al such
after-hours calls shall be | ogged by the Licensee. Said answering
service shall (i) forward all inquiries and/or Conplaints to the
Li censee the norning of the next business day and (ii) informeach
Subscriber calling that his or her Conplaint wll be referred to
the Licensee's Custoner Service Departnent for response. |[f
requested, the Licensee shall pronptly contact each individua
Subscri ber to foll owup on their individual problemand/or inquiry.

Section 12.4--1NSTALLATI ON VI SI TS- SERVI CE CALLS- RESPONSE TI ME

(a) The Licensee shall provide Cable Service(s) to MIlton
residents who request Service within seven (7) days of said
request, provided that said request is for a standard aerial

install ati on.

(b) I'n arrangi ng appointnments for either installation visits or

service calls, the Licensee shall offer to the resident or
Subscriber in advance a choice as to whether said installation
visit or service call wll occur in the appointed norning,

afternoon or, if applicable, evening tinme blocks. Failure of the
Li censee through its owmn fault to install cable or nake the service
call as schedul ed shall require the Licensee to offer automatically
a priority cable installation or service call to the affected
resident or Subscriber at atinme nutually agreeable to the Licensee
and said resident or Subscriber, but in no case later than three
(3) days following the initial installation or service call date,
unless mutually agreed to otherwi se by said Subscriber and the

Li censee. The Licensee shall pronptly notify residents and
Subscribers in witing or by tel ephone of their right to apriority
cable installation or service call in the event that the Licensee

fails to make such schedul ed call (s).

(c) The Licensee shall make installation and service calls to
its Subscribers during Normal Business Hours. The Licensee shal
not change said service call hours without first notifying the
| ssuing Authority of said changes thirty (30) days in advance.

(d) The Licensee shall respond to all requests for service or
repair that are received during Normal Business Hours on a first-
conme, first serve basis. Al of such requests shall be handl ed on
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the sanme day, if possible, but in all instances, requests for
service calls shall be responded to within twenty-four (24) hours
of said original call Monday-Friday. Verification of the problem
and resol ution shall occur pronptly.

(e) A Subscriber Conpl aint or request for service received after
Nor mal Business Hours shall be responded to the next business
nor ni ng.

(f) The Licensee shall ensure that there are stand-by
technicians on-call at all tines after Normal Business Hours. The
answering service shall be required to notify the stand-by

technician(s) of (i) any enmergency situations, (ii) an unusua
nunber of calls and/or (iii) a nunber of simlar Conplaint calls or
a nunber of calls comng fromthe sane area.

(g) System outages shall be responded to inmediately,
twenty-four (24) hours a day by technical personnel. For purposes
of this section, an outage shall be considered to occur when three
(3) or nore calls are received from any one neighborhood,
concerni ng such an outage, or when the Licensee has reason to know
of such an out age.

(h) The Licensee shall renove all Subscriber Drop Cables, within
seven (7) days of receiving a request froma Subscriber to do so.
Section 12.5---FCC CUSTOVER SERVI CE OBLI GATI ONS

The Licensee shall comply with the FCC s Custoner Service
oligations, codified at 47 U S C Section 76.309, as may be
anmended fromtine to tinme, which standards are attached hereto, and
made a part hereof, as Exhibit 10.

Section 12. 6---BUSI NESS PRACTI CE STANDARDS

The Li censee shall provide the Issuing Authority, the Conmm ssion
and all of its Subscribers wth the following information in
accordance with 207 CVR 10.00 et seq., attached hereto as Exhibit
9, as the sane may exi st or be anended fromtinme to tine:

(i) Notification of its Billing Practices;

(i1) Notification of Services, Rates and Charges;

(ii11) Equiprment Notification;
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(tv) Formof Bill

(v) Advance Billing, |ssuance of Bills;

(vi) Billing Due Dates, Delinquency, Late Charges and
Term nation of Service;

(vii) Charges for Disconnection or Downgradi ng of Service;
(viiti) Billing D sputes; and

(1 x) Service Interruptions.

Section 12.7---COVPLAI NT RESOLUTI ON PROCEDURES

(a) The Licensee shall establish a procedure for resolution of
Conpl ai nts by Subscri bers.

(b) Upon reasonable notice, the Licensee shall expeditiously
investigate and resolve all Conplaints regarding the quality of
Service, equi pnent mal functions and simlar matters. In the event
that a Subscriber is aggrieved, the Issuing Authority or its
desi gnee(s) shall be responsible for receiving and acti ng upon such
Subscri ber Conplaints and/or inquiries, as foll ows:

(i) Upon the witten request of the Issuing Authority or its
desi gnee(s), the Licensee shall, within ten (10) business days
after receiving such request, send a witten report to the |Issuing
Aut hority with respect to any Conplaint. Such report shall provide
a full explanation of the investigation, finding and corrective
steps taken by the Licensee.

(1i1) Should a Subscriber have an unresol ved Conpl ai nt
regarding cable television operations, the Subscriber shall be
entitled to file his or her Conplaint wwth the Issuing Authority or
its designee(s), who shall have primary responsibility for the
continuing admnistration of this Renewal License and the
i npl enentation of Conplaint procedures. The Subscriber shall
thereafter nmeet jointly wth the Issuing Authority or its
designee(s) and a representative of the Licensee, within thirty
(30) days of the Subscriber's filing of his or her Conplaint, in
order to fully discuss and resol ve such matter. The Licensee shal
notify each new Subscriber, at the time of initial installation of
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Cabl e Service, of the procedures for reporting and resolving all of
such Conplaints, and annually to all Subscri bers.

(c) Notwithstanding the foregoing, if the Issuing Authority or
its designee(s) determnes it to be in the public interest, the
| ssuing Authority or its designee(s) may investigate any nultiple
Conpl aints or disputes brought by Subscribers arising from the
operations of the Licensee.

(d) In the event that the Issuing Authority or its designee(s)
finds a pattern of nultiple unresol ved Subscriber Conplaints, the
| ssuing Authority or its designee(s) and the Licensee shal
di scuss, in good faith, possible anmendnents to the Licensee's
procedures for the resolution of Conplaints.

Section 12. 8--- REMOTE CONTRCL DEVI CES

The Licensee shall allowits Subscribers to purchase, froml egal
and aut hori zed parties other than the Licensee, own, utilize and
program renote control devices which are conpatible with the
Converter(s) provided by the Licensee. The Licensee takes no
responsibility for changes in its equipnment which mght nake
i noperabl e the renote control devices acquired by Subscribers.

Section 12.9---EMPLOYEE | DENTI FI CATI ON CARDS

Al'l of the Licensee's enpl oyees entering upon private property,
in connection with the construction, installation, mnaintenance
and/ or operation of the Cable System including repair and sales
personnel, shall be required to produce, upon request, an enpl oyee
identification card i ssued by the Licensee and bearing a picture of
said enployee. If such enployee(s) is not wearing such a photo-
identication card and, as a result, is not admtted to a
Subscriber's hone, such visit shall be deened to be a mssed
service visit by the Licensee.

Section 12. 10---PROTECTI ON OF SUBSCRI BER PRI VACY

(a) The Licensee shall respect the rights of privacy of every
Subscri ber and/or User of the Cable Tel evision Systemand shal |l not
violate such rights through the use of any device or Signal
associated with the Cable Television System and as hereafter
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provi ded.

(b) The Licensee shall conply with all privacy provisions
contained in this Article 12 and all other applicable federal and
State |l aws including, but not [imted to, the provisions of Section
631 of the Cable Act.

(c) The Licensee shall be responsible for carrying out and
enforcing the Cable Systemi s privacy policy, and shall at all tines
mai nt ai n adequat e physical, technical and adm nistrative security
safeguards to ensure that personal subscriber information is
handl ed and protected strictly in accordance wth this policy.

(d) The Licensee shall notify all third parties who offer Cable
Services in conjunction with the Licensee, or independently over
t he Cabl e Tel evi si on System of the subscriber privacy requirenents
contained in this Renewal License.

Section 12.11---PRI VACY WRI TTEN NOTI CE

At the tinme of entering into an agreenent to provide any cable
service or other service to a Subscriber, and annually thereafter
to all Cable System Subscribers, the Licensee shall provide
Subscribers with witten notice, as required by Section 631(a)(1)
of the Cable Act, which, at a mninmum clearly and conspicuously
explains the Licensee's practices regarding the collection,
retention, uses, and dissemnation of ©personal subscriber
information, and describing the Licensee's policy for the
protection of subscriber privacy.

Section 12.12---MONI TORI NG

(a) Neither the Licensee nor its agents nor the Town nor its
agents shall tap, nonitor, arrange for the tapping or nonitoring,
or permt any other Person to tap or nonitor, any cable, |ine,
Signal, input device, or subscriber Qutlet or receiver for any
pur pose, without the prior witten authorization of the affected
Subscri ber or User; provided, however, that the Licensee may
conduct systemm de or individually addressed "sweeps" solely for
the purpose of verifying Systemintegrity, checking for illegal
taps, controlling return-path transmssion, billing for pay
Services or nonitoring channel useage in a manner not inconsistent
with the Cable Act. The Licensee shall report to the affected
parties and the Issuing Authority any instances of nonitoring or
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tapping of the Cable Television System or any part thereof, of
which it has know edge, whether or not such activity has been
aut hori zed by the Licensee.

(b) The Licensee shall not record or retain any information
transmtted between a Subscriber or User and any third party,
except as required for | awful busi ness purposes. The Li censee shal
destroy all subscriber information of a personal nature when such
information is no |onger necessary for the Licensee's [|aw ul
busi ness purposes, or as required by applicable State and/or
federal |aw(s).

Section 12.13---D STRI BUTI ON OF SUBSCRI BER | NFORVATI ON

The Licensee and its agents and/ or enpl oyees shall not, w thout
gi ving Subscribers an opportunity to prevent disclosure, disclose
to any third party data identifying or designating any Subscri ber
either by nanme or address. Said opportunity to prevent disclosure
shall be provided to each Subscriber annually through a witten
notice. A Subscriber shall have the right, at any tinme, to request
the Licensee not to disclose to any third party data identifying
the Subscriber either by nane or address and the Licensee shal
abi de by this request.

Section 12. 14---PCLLI NG BY CABLE

No poll of a Subscriber or User shall be conducted or obtained,
unl ess (i) the programshall contain an explicit disclosure of the
nat ure, purpose and prospective use of the results of the poll, and
(ii1) the programhas an i nformational, entertai nnent or educati onal
function which is self-evident. The Licensee or its agents shal
rel ease the results only in the aggregate and w t hout i ndividual
ref erences.

Section 12.15---1 NFORMATI ON W TH RESPECT TO VI EW NG HABI TS
AND SUBSCRI PTI ON DECI SI ONS

Except as permitted by 8631 of the Cable Act or pursuant to an
order by a court, neither the Licensee nor its agents nor its
enpl oyees shall neke available to any third party, including the
Town, information concerning the viewing habits or subscription
package deci sions of any individual Subscriber.
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Section 12.16---SUBSCRIBER' S R GHT TO |INSPECT AND VERIFY

I NFORMATI ON

(a) The Licensee shall nmake available for inspection by a
Subscri ber at a reasonable tine and place all personal subscriber
information that the Licensee nmaintains regardi ng said Subscri ber.

(b) A Subscriber may obtain fromthe Licensee a copy of any or
all of the personal subscriber information regarding him or her
mai nt ai ned by the Licensee. The Licensee nmay require a reasonabl e
fee for making said copy.

(c) A Subscriber or User nmay challenge the accuracy,
conpl eteness, retention, wuse or dissemnation of any item of
personal subscriber information. Such challenges and related
inquiries about the handling of subscriber information shall be
directed to the Licensee's General Mnager. The Licensee shal
change any such information upon a reasonable show ng by any
Subscri ber that such information is inaccurate.

Section 12.17--- PRI VACY STANDARDS REVI EW

The I ssuing Authority and the Licensee shall continually review
this Article 12 to determine that it effectively addresses
appropriate concerns about privacy. This Article my be anended
periodically by agreement of the Issuing Authority and the
Li censee.

ARTI CLE 13

REPORTS, AUDI TS AND PERFORVMANCE TESTS

Section 13. 1--- GENERAL

(a) Upon request of the Issuing Authority, the Licensee shal
pronptly submt to the Town any i nformati on regardi ng the Li censee,
its business and operations, and/or any Affiliated Person, wth
respect to the Cable System in such form and containing such
detail as may be reasonably specified by the Town pertaining to the
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subject matter of this Renewal License which nmay be reasonably
required to establish the Licensee's conpliance wth its
obl i gations pursuant to this Renewal License.

(b) If the Licensee believes that the docunentation requested by
the Issuing Authority involves proprietary information, then the
Li censee shall submt the information to its counsel, who shal
confer with the Town Counsel for a determ nation of the validity of
the Licensee's claimof a proprietary interest.

Section 13. 2---FI NANCI AL REPORTS

(a) No |l ater than one hundred twenty (120) days after the end of
the Licensee's fiscal year, the Licensee shall furnish the Issuing
Authority and/or its designee(s) a sworn statenent of the
Li censee's revenues pertaining to the M ddl eton Cable System The
Licensee shall also provide a financial balance sheet (Cable
Di vi sion Form 200) and statenent of ownership which shall be open
for public inspection. Said statenents and bal ance sheet shall be
sworn to by the Person preparing the samwe and by the Licensee or
an officer of the Licensee.

(b) The Licensee shall also provide a separate report including
t he foll ow ng:

(i) All Goss Annual Revenues, as defined in Section 1.1(24)
supr a.

(1i) Any other reports required by State and/or federal |aw

Section 13. 3---CABLE SYSTEM | NFORVATI ON

The Licensee shall file annually with the Issuing Authority a
statistical summary of the operations of the Cable System Said
report shall include, but not be limted to, (i) the nunber of
Basic Service and Pay Cable Subscribers, (ii) the nunber of
dwel ling units passed and (iii) the nunber of Cable System pl ant
m | es conpl et ed.

Section 13. 4---1 N HOUSE TELEPHONE REPORTS

To establish the Licensee's conpliance with Section 12.2 and
Section 12.5 herein, the Licensee shall provide, upon the request
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of the Issuing Authority, with a report of telephone traffic
generated from an in-house automated call accounting or call
tracki ng system

Section 13.5---1ND VI DUAL COVPLAI NT REPORTS

The Licensee shall, within ten (10) busi ness days after receiving
a witten request from the Town, send a witten report to the
| ssuing Authority with respect to any conplaint. Such report shal
provide a full explanation of the investigation, finding(s) and
corrective steps taken.

Section 13. 6--- ANNUAL PERFORMANCE TESTS

The Licensee shall provide copies of performance tests to the
| ssuing Authority in accordance with FCC regul ations, as set out in
47 C.F. R 876.601 et seq.

Section 13.7---QUALITY OF SERVI CE

Where there exi sts evidence which, in the reasonabl e judgnment of
the Issuing Authority, casts doubt wupon the reliability or
technical quality of Cable Service(s), the Issuing Authority shal
cite specific facts which casts such doubt(s), in a notice to the
Li censee. The Licensee shall submt a witten report to the |Issuing
Authority, wthin thirty (30) days of receipt of any such notice
fromthe I ssuing Authority, setting forthin detail its explanation
of the problen(s).

Section 13.8---DUAL FI LI NGS

(a) If requested, the Licensee shall make available to the Town
at the Licensee's expense, copies of any petitions or
conmuni cations with any State or federal agency or conmm ssion
pertaining to any material aspect of the Cable System operation
her eunder .

(b) In the event that either the Issuing Authority or the
Li censee requests fromany State or federal agency or conm ssion a
wai ver or advisory opinion, it shall immediately notify the other
party in witing of said request, petition or waiver.
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Section 13.9---1 NVESTI GATI ON

The Licensee and any Affiliated Person(s) shall cooperate fully
and faithfully wth any lawful investigation, audit or inquiry
conducted by a Town governnental agency; provided, however, that
any such investigation, audit or inquiry is for the purpose of
establishing the Licensee's conpliance wth its obligations
pursuant to this Renewal License.
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ARTI CLE 14

EMPLOYMENT

Section 14.1--- EQUAL EMPLOYMENT OPPORTUNI TY

The Licensee shall be an Equal Opportunity/Affirmative Action
Enpl oyer adhering to all federal, State and/or local |aws and
regul ations. Pursuant to 47 CFR 76.311 and other applicable

regulations of the FCC, the Licensee shall file an Equal
Qpportunity/ Affirmative Action Programw th the FCC and ot herw se
conply wth all FCC regulations wth respect to Equal

Enpl oynment / Affirmative Action Qpportunities.
Section 14.2---NON- DI SCRI M NATI ON

The Licensee shall adhere to all federal and State | aws
prohi biting discrimnation in enploynent practices.
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ARTI CLE 15

M SCELLANEQUS PROVI SI ONS

Section 15. 1---ENTI RE AGREEMENT

This instrunment contains the entire agreenent between the
parties, supercedes all prior agreenents or proposals except as
specifically incorporated herein, and cannot be changed oral ly but
only by an instrunment in witing executed by the parties.

Secti on 15. 2--- CAPTI ONS

The captions to sections throughout this Renewal License are
intended solely to facilitate reading and reference to the sections
and provisions of the Renewal License. Such captions shall not
affect the nmeaning or interpretation of the Renewal License.

Section 15. 3---SEPARABI LI TY

| f any section, sentence, paragraph, termor provision of this
Renewal License is determned to be illegal, invalid or
unconstitutional, by any court of conpetent jurisdiction or by any
State or federal regulatory agency having jurisdiction thereof,
such determnation shall have no effect on the validity of any
ot her section, sentence, paragraph, termor provision hereof, al
of which shall remain in full force and effect for the termof this
Renewal License.

Section 15.4---ACTS OR OM SSI ONS COF AFFI LI ATES

During the termof this Renewal License, the Licensee shall be
liable for the acts or omssion of its Affiliates while such
Affiliates are involved directly or indirectly in the construction,
installation, maintenance or operation of the Cable Systemas if
the acts or om ssions of such Affiliates were the acts or om ssions
of the Licensee.

Section 15.5---RENEWAL LI CENSE EXHI BI TS
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The Exhibits to this Renewal License, attached hereto, and all
portions thereof, are incorporated herein by this reference and
expressly made a part of this Renewal License, unless such Exhibits
are noted for informational purposes only.

Secti on 15. 6---WARRANTI ES

The Licensee warrants, represents and acknow edges that, as of
the Effective Date of this Renewal License:

(i) The Licensee is duly organized, validly existing and in
good standi ng under the |Iaws of the State;

(i1) The Licensee has the requisite power and authority under
applicable lawand its by-laws and articles of incorporation and/or
ot her organi zati onal docunents, is authorized by resolutions of its
Board of Directors or other governing body, and has secured al
consents which are required to be obtained as of the Execution Date
of this Renewal License, to enter into and legally bind the
Licensee to this Renewal License and to take all actions necessary
to performall of its obligations pursuant to this Renewal License;

Section 15. 7---FORCE MAJEURE

If by reason of force majeure either party is unable in whole or
in part to carry out its obligations hereunder, said party shal
not be deemed in violation or default during the continuance of
such inability. The term"force maj eure"” as used herein shall nean
the follow ng: acts of God; acts of public enem es; orders of any
ki nd of the governnment of the United States of America or of the
State or any of their departnents, agencies, political subdivision,
or officials, or any civil or mlitary authority; insurrections;

riots; epidemcs; landslides; I|ightening; earthquakes; fires;
hurri canes; volcanic activity; storns; floods; washouts; droughts;
civil di st ur bances; expl osi ons; strikes; unavail ability of

essential equi pnment, services and/or materials beyond the control
of the Licensee; and any other matters beyond the reasonable
control of the Licensee.

Section 15. 8--- REMOVAL OF ANTENNAS

The Licensee shall not renove any television antenna of any
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Subscri ber but shall offer to said Subscri ber an adequate sw tching
device ("A/B Switch") to allow said Subscriber to choose between
cabl e and non-cabl e tel evision reception.

Section 15.9---SUBSCRI BER TELEVI SI ON SETS

The Licensee shall not engage directly or indirectly in the
business of selling or repairing television or radio sets;
provi ded, however, that the Licensee may nmake adjustnents to
television sets in the course of normal maintenance.

Section 15.10---APPLI CABI LI TY OF RENEWAL LI CENSE

Al of the provisions in this Renewal License shall apply to the
Town, the Licensee, and their respective successors and assi gnees.

Section 15.11---NOTI CES

(a) Every notice to be served upon the Issuing Authority shall be
delivered, or sent by certified mail (postage prepaid) to the Board
of Selectnen, Menorial Hall, 48 South Min Street, M ddleton,
Massachusetts 01949, or such other address as the Issuing Authority
may specify in witing to the Licensee, with a copy of such notice
to the Town Counsel. The delivery shall be equivalent to direct
personal notice, direction or order, and shall be deened to have
been given at the tinme of mailing.

(b) Every notice served upon the Licensee shall be delivered or
sent by certified mail (postage prepaid) to the Director of
Governnent Affairs, MediaOne of Massachusetts, Inc., 6 Canpanell
Drive, Andover, Massachusetts 01810-1095, or such ot her address as
the Licensee may specify in witing to the Issuing Authority, with
a copy of such notice to the Licensee's Legal Departnent at the
sanme address. The delivery shall be equivalent to direct personal
notice, direction or order, and shall be deened to have been given
at the tinme of mailing.

(c) Wienever notice of any public hearing relating to the Cable
System is required by law or regulation, the Issuing Authority
shal | publish notice of the sane, sufficient to identify its tine,
pl ace and purpose, as nmay be required.
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(d) The Licensee shall also identify hearing(s) by periodic
announcenent on a Local Oigination channel, if one is programed,
for five (5) consecutive days during each such week. Such notice
shall also state the purpose of the hearing, the location of the
hearing and the availability of relevant witten information.

(e) Subject to subsection (c) above, all required notices shal
be in witing.

Section 15.12---NO RECOURSE AGAI NST THE | SSUI NG AUTHORI TY

Pursuant to Section 635A(a) of the Cable Act, the Licensee shal
have no recourse agai nst the I ssuing Authority, the Town and/or its
officials, boards, conm ssions, conmttees, nenbers, agents or
enpl oyees other than injunctive relief or declaratory relief,
arising fromthe regul ati on of cable service or froma deci sion of
approval or disapproval with respect to a grant, renewal, transfer,
or anmendnent of this Renewal License.

Section 15.13---TOW S RI GAT OF | NTERVENTI ON

The Town hereby reserves the right, as authorized by applicable
law and/or regulation, to intervene in any suit, action or
proceedi ng i nvol ving this Renewal License, or any provisioninthis
Renewal License; provided, however, that this section shall not
restrict the right of the Licensee to oppose such intervention
pursuant to applicable | aw

Section 15. 14--- TERM
Al'l obligations of the Licensee and the Issuing Authority set
forth in the Renewal License shall comrence upon the Effective Date

of this Renewal License and shall continue for the term of the
Renewal License, except as expressly provided for ot herw se herein.

EXHI BI TS
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EXHBIT 1

DEPARTMENT OF PUBLI C WORKS REGULATI ONS

{See Attached}
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EXHBIT 2

PROGRAMM NG AND | NI TI AL SI GNAL CARRI AGE

The Licensee shall provide the follow ng broad categories of
Pr ogr amm ng:

News Progranm ng;

Sports Programm ng;

Public Affairs Programm ng;
Chil dren's Programm ng;

Ent ertai nnent Progranmm ng; and
Local Programm ng.

+ 4+ + + + +

For informational purposes, it is the Licensee's intention to
have the follow ng channel |ine-up upon the Effective Date of the
Renewal License, subject to applicable law and the Licensee's
editorial discretion.

{See Attached}
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EXHBIT 3

VI DEO CASSETTE RECORDER (VCR) POLICI ES AND OPTI ONS

{See Attached}
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EXH BI'T 4

FREE DROPS AND MONTHY SERVI CE
TO PUBLI C BUI LDI NGS AND SCHOCLS

The followi ng public buildings and schools shall receive the
followi ng Drops and/or Qutlets and nonthly Service at no charge:

{See Attached}
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EXH BIT 5

M DDLETON PEG ACCESS PERSONNEL
RCLES AND SERVI CES

{See Attached}
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EXHBIT 6

FI XED REMOTE EQUI PMENT LOCATED AT FULLER MEADOW SCHOOL

{See Attached}
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EXH BI'T 7

PEG ACCESS PCORTABLE EQUI PMENT STORED AT FULLER MEADOW SCHOCL

{See Attached}
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EXHBIT 8

COVMPUTERI ZED CHARACTER GENERATCORS

{See Attached}
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EXHBIT 9

207 CVR 10.00

{See Attached}
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EXH BIT 10

FCC CUSTOVER SERVI CE OBLI GATI ONS
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{See Attached}
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EXH BI'T 11

THE CABLE ACT

{See Attached}
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SI GNATURE PAGE

In Wtness Wiereof, this Renewal License is hereby issued by the
Board of Selectnen of the Town of M ddleton, Mssachusetts, as
| ssuing Authority, and all terns and conditions are hereby agreed
to by Medi aOne of Massachusetts, Inc.

The Town of M ddl eton, MA

Ri chard Kassiotis
Chai r man

Nancy M Jones
Cerk

Mary Jane Morrin
Menber

WIlliam R Mgford
Menber

Joseph E. Pascucci
Member

BY: The M ddl et on Board of Sel ect nen,
as Issuing Authority
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Medi aOne of Massachusetts, |nc.

BY:
TI TLE:

DATED: August 11, 1998
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