Charter Communications/ Town of Piermont, NH

FRANCHISE AGREEMENT

This Franchise Agreement (“Franchise”) is between the Town of Piermont, New
Hampshire, hereinafter referred to as the “Grantor” and The Helicon Group, L.P., locally known
as CHARTER COMMUNICATIONS, hereinafter referred to as the “Grantee.”

The Grantor hereby acknowledges that the Grantee has substantially complied with the
material terms of the current Franchise under applicable law, and that the financial, legal, and
technical ability of the Grantee is reasonably sufficient to provide services, facilities, and
equipment necessary to meet the future cable-related needs of the community, and having
afforded the public adequate notice and opportunity for comment, desires to enter into this

Franchise with the Grantee for the construction and operation of a cable system on the terms set
forth herein.

1. Definitions:

a “Cable Act” means the Cable Communications Policy Act of 1984, P.L. 98-549,
47 U.S.C. §521 Supp., as it may be amended or superseded.

b. “Cable System,” “Cable Service,” and “Basic Cable Service” shall be defined as
set forth in the Cable Act.

c. “Franchise” means the authorization granted hereunder of a franchise, privilege,
permit, license or otherwise to construct, operate and maintain a Cable System
within the Service Area.

d. “Gross Revenues means all revenues, as determined in accordance with generally
accepted accounting principles, actually received by Grantee from Subscribers
residing within the Service Area for Cable Services purchased by such
Subscribers on a regular, recurring monthly basis. Gross Revenues shall not
include (1) any taxes, fees or assessments collected by the Grantee from
Subscribers for pass-through to a government agency, including the franchise fee
and the FCC user fee; (2) bad debt; (3) credits, refunds and deposits paid to
Subscribers; and (4) any exclusion available under applicable state law.

€. “Service Area" shall mean the geographic boundaries of the Grantor.

f. “Streets” means the public streets, avenues, highways, boulevards, concourses,
driveways, bridges, tunnels, parks, parkways, waterways, alleys, all other rights-
of-way and easements, and the public grounds, places or water within the
geographic boundaries of Grantor.

g. “Subscriber” means any person lawfully receiving any Cable Service from the
Grantee.
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Granting of Franchise. The Grantor hereby grants to Grantee a non-exclusive Franchise
for the use of the Streets and dedicated easements within the Service Area for the
construction, operation and maintenance of the Cable System, upon the terms and
conditions set forth herein. Nothing in this Franchise shall be construed to prohibit the
Grantee from offering any service over its Cable System that is not prohibited by federal
or state law.

Police Powers and Conflicts with License. By executing the Renewal License, the

Grantee acknowledges that its rights are subject to the powers of the Town to adopt and
enforce general by-laws necessary to the safety and welfare of the public. The Grantee
shall comply with all applicable State and Town laws, by-laws, rules, and regulations
governing construction within a Public Way. In the event of any conflict between this
Franchise Agreement and any Town ordinance or regulation, apart from the lawful police
powers of the Town, materially contradicting the applicable provisions of this Franchise,
the terms of this Franchise shall prevail. This Franchise is a contract and except as to
those changes, which are the result of the Grantor’s exercise of its general police power,
neither party may take any unilateral action, which materially changes the explicit mutual
promises in this contract. Any changes to this Franchise must be made in writing signed
by the Grantee and the Grantor.

Term. The Franchise shall be for a term of ten (10) years, commencing on the Effective

Date of this Franchise as set forth in Section 17.

Use of the Streets and Dedicated Easements.

a. Grantee shall have the right to use the Streets of the Grantor for the construction,
operation and maintenance of the Cable System, including the right to repair,
replace and enlarge and extend the Cable System, provided that Grantee shall
utilize the facilities of utilities whenever practicable.

b. The facilities of the Grantee shall be installed underground in those Service Areas
where existing telephone and electric services are both underground at the time of
system construction. In areas where either telephone or electric utility facilities
are installed aerially at the time of system construction, the Grantee may install its
facilities aerially with the understanding that at such time as the existing aerial
facilities are required to be placed underground by the Grantor, the Grantee shall
likewise place its facilities underground.

c. Grantee shall have the right to remove, trim, cut and keep clear of the Cable
System, the trees in and along the Streets of the Grantor.

d. Grantee in the exercise of any right granted to it by the Franchise shall, at no cost
to the Grantor, promptly repair or replace any facility or service of the Grantor
which Grantee damages, including but not limited to any Street or sewer, electric
facility, water main, fire alarm, police communication or traffic control.
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6. Maintenance of the System.

a.

Grantee shall at all times employ ordinary care in the maintenance and operation
of the Cable System so as not to endanger the life, health or property of any
citizen of the Grantor or the property of the Grantor

All construction practices and installation of equipment shall be done in
accordance with all applicable sections of the National Electric Safety Code.

The Cable System shall be designed, constructed and operated so as to meet those
technical standards adopted by the FCC relating to Cable Systems contained in
part 76 of the FCC’s rules and regulations as may, from time to time, be amended.

7. Service.

a.

The Grantee shall make Cable Service distributed over the Cable System
available to every residence within the Service Area where there is a minimum
density of at least thirty (30) residences per linear strand mile of cable (excluding
any home subscribing to any satellite service) as measured from Grantee’s closest
trunk line or distribution cable that is actively delivering Cable Service as of the
date of such request for service. If such residence is located within 250 feet of
Grantee’s feeder cable and can be served by aerial plant, the Cable Service will be
provided at Grantee’s published rates for standard installation. Notwithstanding
the foregoing, the Grantee shall have the right, but not the obligation, to extend
the Cable System into any portion of the Service Area where another operator is
providing Cable Service, or into any annexed area which is not contiguous to the
present Service Area of the Grantee. Grantee shall not be obligated to provide
Cable Service into any area which is financially or technically infeasible.

The Grantor shall provide prior notice to the Grantee of its annexation of any
contiguous territory which is being provided Cable Service by the Grantee or its
affiliates. Such annexed area will be subject to the provisions of the franchise
which previously covered that area throughout the term of this Franchise,
although the Grantor will replace the previous franchise authority. Grantee shall
pay the Grantor franchise fees on revenue received from the operation of the
Cable System to provide Cable Services in the Service Area and in any area
annexed by the Grantor if the Grantor has provided written notice to the Grantee
prior to the date of such annexation

Grantee shall provide Basic Cable Service and one free outlet to each of the
following public facilities located within two hundred and fifty (250) feet of
existing service lines of the Grantee that are within the jurisdictional limits of the
Grantor and which can be served by aerial plant: Town Hall, Fire Department,
Police Department and public schools. No monthly service fee shall be charged
for such outlet. Grantee shall provide Basic Cable Service to new construction
hereafter for similar public facilities; provided they are within two hundred and
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fifty (250) feet of the existing service lines of Grantee and which can be served by
aerial plant.

8. Insurance/Indemnity.

a.

a.

The Grantee shall maintain in full force and effect, at its own cost and expense,
during the term of the Franchise, Commercial General Liability Insurance in the
amount of $1,000,000 combined single limit for bodily injury and property
damage. The Grantor shall be designated as an additional insured. Such insurance
shall be noncancellable except upon thirty (30) days prior written notice to the
Grantor. Upon written request, the Grantee shall provide a Certificate of
Insurance showing evidence of the coverage required by this subsection.

Grantee hereby agrees to indemnify and hold the Grantor, including its agents and
employees, harmless from any claims or damages resulting from the actions of
Grantee in constructing, operating or maintaining the Cable System. Grantor
agrees to give the Grantee written notice of its obligation to indemnify Grantor
within ten (10) days of receipt of a claim or action pursuant to this section.
Notwithstanding the foregoing, the Grantee shall not be obligated to indemnify
Grantor for any damages, liability or claims resulting from the willful misconduct
or negligence of Grantor or for the Grantor’s use of the Cable System, including
the PEG channels.

Revocation

Prior to revocation or termination of the Franchise, the Grantor shall give written
notice to the Grantee of its intent to revoke the Franchise on the basis of a pattern
of noncompliance by the Grantee, including one or more instances of substantial
noncompliance with a material provision of the Franchise. The notice shall set
force the exact nature of the noncompliance. The Grantee shall have sixty (60)
days from such notice to either object in writing and to state its reasons for such
objection and provide any explanation or to cure the alleged noncompliance. If
Grantee has not cured the breach within such sixty (60) day time period or if the
Grantor has not otherwise received a satisfactory response from Grantee, the
Grantor may then seek to revoke the Franchise at a public hearing. The Grantee
shall be given at least thirty (30) days prior written notice of such public hearing,
specifying the time and place of such hearing and stating its intent to revoke the
Franchise.

At the hearing, the Grantor shall give the Grantee an opportunity to state its
position on the matter, present evidence and question witnesses, after which it
shall determine whether or not the Franchise shall be revoked. The public hearing
shall be on the record and a written transcript and a certified copy of the findings
shall be made available to the Grantee within ten (10) business days. The Grantee
may appeal such determination to an appropriate court, which shall have the
power to review the decision of the Grantor de novo.
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C. Upon revocation of the Franchise, Grantee may remove the Cable System from
the Streets of the Grantor, or abandon the Cable System in place.

Severability.

11.

Should any provision of this franchise be held invalid by a court of competent jurisdiction
or rendered a nullity by Federal or state leg1slat1ve or regulatory action, the remaining
provisions and this franchise shall remain in full force and effect.

Equal Protection. If any other provider of cable services or video services (without
regard to the technology used to deliver such services) is lawfully authorized by the
Grantor or by any other state or federal governmental entity to provide such services
using facilities located wholly or partly in the public rights-of-way of the Grantor, the
Grantor shall, within thirty (30) days of a written request from Grantee, modify this
Franchise to insure that the obligations applicable to Grantee are no more burdensome
than those imposed on the new competing provider. If the Grantor fails to make
modifications consistent with this requirement, Grantee’s Franchise shall be deemed so
modified thirty (30) days after the Grantee’s initial written notice. As an alternative to
the Franchise modification request, the Grantee shall have the right and may choose to
have this Franchise with the Grantor be deemed expired thirty (30) days after written
notice to the Grantor. Nothing in this Franchise shall impair the right of the Grantee to
terminate this Franchise and, at Grantee’s option, negotiate a renewal or replacement
franchise, license, consent, certificate or other authorization with any appropriate
government entity.

12. Assignment or Transfer of Franchise.

13.

No change in control of the Franchisee, the system, or the franchise granted herein shall
occur without the prior written consent of the Municipality. The Franchise granted
hereunder shall not be assigned, other than to an entity controlling, controlled by, or
under common control with the Grantee, without the prior consent of the Grantor, such
consent not to be unreasonably withheld or delayed. No such consent shall be required,
however, for a transfer in trust, by mortgage, by other hypothecation, or by assignment of
any rights, title, or interest of the Grantee in the Franchise or Cable System to secure
indebtedness. Within thirty (30) days of receiving a request for transfer, the Grantor shall
notify the Grantee in writing of any additional information it reasonably requires to
determine the legal, financial and technical qualifications of the transferee. If the Grantor
has not taken action on the Grantee’s request for transfer within one hundred twenty
(120) days after receiving such request, consent by the Grantor shall be deemed given.

Confidentiality. If Grantee provides any books and records to the Grantor, the Grantor
agrees to treat as confidential such books, records or maps that constitute proprietary or
confidential information. Until otherwise ordered by a court or agency of competent
jurisdiction, the Grantor agrees that, to the extent permitted by state and federal law, it
shall deny access to any of Grantee’s books and records marked confidential to any
person.
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14. Notices, Miscellaneous.

a.

Every notice served upon the Grantor shall be delivered or sent by certified mail,
return receipt requested, to:

Town Clerk

P.O. Box 27

131 Route 10
Piermont, NH 03779

and every notice served upon Grantee shall be delivered or sent by certified mail,
return receipt requested, to:

Vice President/General Manager
Charter Communications

95 Higgins Street

Worcester, MA 01606

With a copy to: General Counsel
Charter Communications
12405 Powerscourt Drive
St. Louis, MO 63131

All provisions of this Franchise shall apply to the respective parties, their lawful
successors, transferees and assigns.

If any particular section of this Franchise shall be held invalid, the remaining
provisions and their application shall not be affected thereby.

In the event of any conflict between this Franchise and any Grantor
ordinance or regulation, this Franchise will prevail.
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16.

17.
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Force Majeure. The Grantee shall not be held in default under, or in noncompliance with
the provisions of the Franchise, nor suffer any enforcement or penalty relating to
noncompliance or default, where such noncompliance or alleged defaults occurred or
were caused by circumstances reasonably beyond the ability of the Grantee to anticipate
and control. This provision includes work delays caused by waiting for utility providers
to service or monitor their utility poles to which Grantee’s Cable System is attached, as
well as unavailability of materials and/or qualified labor to perform the work necessary.

Franchise Fee.

a. Grantee shall pay to the Grantor annually an amount equal to one percent (1%) of
the Gross Revenues for such calendar year.

b. Each year during which the Franchise is in force, Grantee shall pay Grantor no
later than ninety (90) days after the end of each calendar year the franchise fees
required by this section, together with a financial statement showing total Gross
Revenues derived from the Cable System during such year. The Grantor shall
have the right to review the previous year’s books of the Grantee to the extent
necessary to ensure proper payment of the fees payable hereunder.

C. At any time during the term of the Franchise, the Grantor may, upon an
affirmative vote of Town’s Board of Selectmen, and upon providing the Grantee
written notice at least one-hundred and twenty (120) days in advance, adjust the
Franchise Fee to an amount between zero percent (0%) and three percent (3%) of
annual Gross Revenue.

Effective Date. The Franchise granted herein will take effect and be in full force from
such date of acceptance by Grantee recorded on the signature page of this Franchise.
This Franchise shall expire on the tenth anniversary of the Effective Date unless extended
by the mutual agreement of the parties.

18. Acceptance and Entire Agreement. The Grantor and the Grantee, by virtue of the

signatures set forth below, agree to be legally bound by all provisions and conditions set
forth in this Franchise. The Franchise constitutes the entire agreement between the
Grantor and the Grantee. No modifications to this Franchise may be made without an
appropriate written amendment signed by both parties
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Signature Page

Considered and approved this /Y day of Feb ,20 /2

Board of Selectmen

Signature: %M'Z aathaionutl
Name/Title w 51’\ racein ge(a&W

Signature: m\% of
Name/Title S e\ eg N O,

Signature;

Name/Title 5 E// é CJL s -

Accepted this _f Ef day of _Egﬁ 20 12, subject to applicable federal, state and local law.
The Helicon Group, L.P. /k/a Charter Communications

Signature:

Steven E. Apodaca, President of Operations

Date:




