ACCESS CORPORATION
AGREEMENT *

BETWEEN
STOUGHTON MEDIA ACCESS
 CORPORATION
(“S.M.A.C.”)

AND THE
TOWN OF STOUGHTON, MA.



d Article | - PREAMBLE - o

WHEREAS, the Town of Stoughton, which is a municipal corporation organized
undler the laws of the Commonwaealth of Massachuseits ("MUNICIPALITY™), acling by
and through its Select Board, issued a Cable Television Renewal License (*Renewal
I.lcense™) to Comeast Cable Communications, Ine. (“Comeast™), as well as an initial cable
telovision license to Verizon New England, Inc, (*Verizon”) (together, “Cable Livensces™)
‘both for the provision of cable television sorvices via oable and ot (iber optics within its
municipal boundavies, and

WHERREAS, the Cable Licenses provide for Comeast and Verizon to make to the
MUNICIPALITY certain annual and periodic grants of money called “PEG Access
Support" and

WHEREAS, it is the intent of the MUNICIPALITY that such annual granis and or
any future funding source for PEG Access Programing (“Public BEducational and
Governmental Access?) should be used for the suppott and furtherance of PEG Access
Chatwels putsuant to 47 U.5,C. §531, and :

WHEREAS, Stoughton Media Access Corp. (“S.M.A.C.") fulfills the mission of
providing the PEG Access Channels provided by the LICENSEES fo the MUNICIPALITY
pussuant (o 47 U.S.C, §531, and

WHEREAS, it is the intent of the Town of Stoughton to parlicipale in the provision
of PEG Access Setvices [o the residents of Stoughton as move fully provided by the terms

of this Agreement, and by the tetms of the Cable Licenses issued by the Stoughton Select

Bonrd to Comeast and Verizon, and ,

NOW THEREFORE, il is agreed by and between the Town of Stoughton, acting
by and through its Select Board, and S.M.A.C,, acting by and theough its Board of Directors
(“the Patties”), as follows:

Axticle Xl — DEFINITIONS

For the purpose of this agresment the following words, (erms, phi‘ases, and their
derivatlons shall have (he meanjug given herein, When nof inconsisient with the context,

words used in the plural include the singular, and words used in the singular include the -

plwal, The ward “shall” is mandatory.

i Access Agreement, o Agreemen(: The Access Corporation Agreement belween
he Stoughton Media Access Corporation, (“S.M.A.C."), and the Town of Stougthton.

2, Access Channel: A video channel which the Licensee(s) shall make available
without charge for the purpose of ransmilting programming by members of the public,
Town departments, and agenoies, public schools, educational, institutional, and similar
organizations.




3. Access "Corporation: Stoughtonr Medin Access Corporation (“S.M.A.C.™), lhe,
ACCESS CORPORATION, designated by the Select Boad of (he Town of Stoughton
pursuant to Article Il of this Agreement, and to the relevant sections of the Cable Licenses
foy the Town of Stoughton,

4, Access Facility: The location from which the Access Corporation operates fhe
public, educationnl and mumicipal access functions; at a studio located in the Town of
Stoughton, Massachusetis,

5. Access Prograiming: Programs on the designated Acoess Channels which shall be
non-commercisl within the standards for underwriting applicable to the Public
Broadeasting Setvice (PBS), or the standards necessary for S.M.A.C. to maintain ils tax-
exempt status within the applicable regulations of the Internal Revenue Service, and such
progeamming excludes political adverstising,

6. CATV: Cable Access Television,

1. Cable Advisory Committee: The Stoughton Cable Advisory Cominiltee as it may
be appointed by the Selecl Board.

3. Cable Licenges, or Renewal Licenses: The license égreements between Stoughfot
and Commeast and Verizon (the current "LICENSEES"), authorizing LICENSEES to own,
operate and maintain the Cable or stimilar Television Systems in the MUNICTPALYTY.

9. Commereial Program; Programming from which revenue is derived, by any party,
and programming the purpose of which ls to concuct trade or commerce, It shall nol
Include progratming supported by underwriting grants or contribulions of any kind.

10.  Downstream Ghannel: A channel over which signals travel from the system
headend to an authorized location within the system,

f1.  Bducational Access: Any channel of lime thereon which has been allocuted for
educational use In accordunce with this Agreement, the License Agresments, and 47 U.S,C,
§531,

12.  Governmental Access: Any channel or time thereon which has been allacated for
governmental use by the MUNICIPALITY, the Issning Authority, or municipal agencies
in accordance with this Agreement and 47 U.S,C. §531,

13, Issuing Authority: The Select Boatd of the Town of Stoughton, who is patty to this
Agreement, '

14, Licenses: Comeast or Verizon, ot their authorized transferees or successots In the
provision of PEG Programming and Access Chaancls as hetein defined.

15, Municipality {or “Town''): The Town of Stoughton, Massachusel(s,




]

16,  Public Acdess: The availability for use by any resident of, or any organization based

. in or serving the MUNICIPALITY, of designated public access facilities, equipment,

tealning ahd/or channels of the Cable Television Sysiemn, as provided in the Cable Licenses
with the MUNICIPALITY and in aceordance with 47 U.S.C, §31.

7. “SM.AC: The non-profit corporation known as Stoughion Media Access
Cotporation, designated by the Select Bouid lo iahage and operate public, educational and
government Cable Access TV it the Town of Stouglhton in accordance with this Agreement
and 47 1J.8.C. §531,

{8,  Upstean Chantels; A channel over which signals Iravel from an authorized
location to the cable system headend,

Article Yif - DVSIGNATION

Pursuant to the respeotive Articles and provisions In the Cable Licenses or as they
may be hereafter amended of renowed, or as they may be suppfanted or replaced by
agresment ot otherwise with any other method of distributing CATV or CATV-like
content, the Sclect Board, as Tssuing Authority, hereby Designales Stoughton Media
Access Corpotation (“SM.A.C.") as its Designee and ACCRESS CORPORATION within
the meaning of Lhat ferm as currently employed in the Cable Licenses for the Town of
Stoughton or as hereafler amended or renewed or supplanted or replaced by agreement or
otherwise, This Designation hereby authorizes SM.A.C. to receive certain PEG Access
grants, as move flly set forth in the Cable Licenses for the Town of Stoughton, and further
autliorlzes SM.A.C. to operate for the MUNICIPALITY the PEG Acoess channels and
gervices deseribed in the relevant terws of the Cable Licenses,

- Articie IV~ TERM OF DESIGNATION

Unless otherwise terminated with the Designation withdeawn for good cause shown

| as provided in Article VI of iliis Access Agreement, the tesim of this Desighation shall

become elfective when oxecuted by all Parties hereto, and this Access Agreement shall
continye unless terminated for good cause shown as provided in Asticle VIL

Article ¥ ~ OBLIGATIONS O ACCYESS CORPORATION

Seation 12 Public Access Use: Operating Rules and Procedures.

S.M.A.C. shall be sololy responsible for its management and the operation of Publle
Actess Programming on the cable system in the MUNICIPALITY, including training,
quality of originated -slgnals in cooperation with Comeast or Verizon or successol
Licensee(s), soheduling the Public Access Channel(s) and managing fhe Access Facilities
and equipment. S.M.A.C. shall protulgate and maintain a set of access operaling rulos
and procedures which ensure that tralnlng, cquipment, facilitles, and Access Channel time
shall be available to residents of {he Town of Stoughton and educational, govermnental,
health cave, atls, relipious, business, oivic, and other entitios, which are based in or serve
the MUNICIPALITY, Those rules shail ensure the right to use Access Channels, facilities,
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and equipment on &' hon-discriminatory, fitst-come, first-sorved basisssubject to the terms
of this Access Agreement and subject also to SM.A.C.'s goal of establishing regularly
- scheduled programming, Access user compliance with such rufes shall be monitored by
$.M.A.C. and periodically reviewed by the Tssuing Authority of the MUNICIPALITY,

Sectlon 21 Programming on the Public Access Chaunnel.

Rditorial discretion, the content of programming and the fiability for programming
placod on those Access Channel(s) which are operated by SM.A.C. shall solely reside in
and be the sole responsibility of the access producers and SM.A.C. and not the
MUNICIPALITY nor thelr LICENSEES., Notwithstanding the foregoing, S.M.A.C.
programming shall be designed to achieve the purposes set forth in S.M.A.C.'s Atticles of
Tneorporation and Bylaws and shall consist of Aceess Programming as defined in the Cable
Licenses and by faw. To these ends:

() S.M.A.C.shall notsell to a third parly any proprietary intevest that S M.A.C,
may have in any Access Programming without fivst offering LICENSEES the right
to purchase such inferest by matohing the best good faith offer tendered in writing
by the third party;

(b)  All Hability, license and copyright fees associated with the programming
produced by SMA.C. or placed on the aceess channels serving  the
MUNICIPALITY shall be the solo responsibility of . M,A.C,

Section 33 Coverage of Logal Meetings,

S.M.A.C, shall be solely responsible for providing live coverage of all regularly
scheduled meetings of the Select Board, Schoo! Commitiee and Town Meeting for the
MUNICIPALITY, to (he fullest extent praclicable and possible. In additlon to the
forogoing, SM.AC. shall provide flve coverage of one additionsl public meeting, per
quarter, 1f vequested by the MUNICIPALITY, upon thixty (30) days written nolice, 1o the
fullest extent practivable and possible, -

Section 4:  Cooperation with School Departinent,

S.M.A.C. shall cooperalc with the school department of the MUNICIPALITY in
parinership and assist In the coverage of Important or significant schoot events, provided
the request is made in wriling af least thirly (30) days priox to such event, and further
provided thai sufficient S.M.A.C, resources arc available for the requested coverage.

Section 5 Coaneration with Munigipal Government,

S.M.A.C shail cooperate with the Issuing Authority of the MUNICIPALITY in the
coverage of governimental meetings, based on available resources.

The president of the S.M.A.C, Board of Directors or his or her designee shall
provide the Select Boatd with a quatlerly updale on the status of operations and capital
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plasning to facllitate communication, (ransparency, and compliancs witl this Agreement,,
Any representative of the MUNICIPALITY may allend meetings of the S.M.A.C. Board
of Diteotors that are open to the public, The Select Board may designate iy ofits members
andfor the Town Manager as the liaison to the 8.M.A.C.. Board of Directors to further
facililate communication, tansparency, and compliance with this Agreement,

Section 6 Logs, °

. S.M.A.C. shall keep a log of all Agcess Programming iransmitted on the Access
Channel(s) and the names and addresses of all access producers, The logs will be avaitable
for public inspection and relained for not less than fwo years,

Section 7:  Insurance.

(). At all times during the term of this Access Agreement, S.M.A.C, shall
obtain, pay premiums for, and keep current the following policies of insurance;

(1} A General Commerclal lability policy with & minimum liability
coverage of One Million Dollars ($1,000,000,00) for injury or death to any
one person in any one oceurrence and Two Million Dotlars ($2,000,000.00)
for injury to twe (2) or more persons in any onc occutrence arising out of
any $.M.A.C. activity under this Access Agreement; .

(2)  Property damage insurance policy for any and ali clainis of property
damage occasioned or atleged to be ogcasioned by any S.M.A.C, activity
under this Access Agreement, including but not fimited to the construction,
installation, mainienance or operation of a cable leleviston access studio
under this Access Agreemont, with a minitum liability coverage of Ons
Million Dollavs ($1,000,000,00) for damage to the property of any one
petsol in any olie gceuryence and Two Million Dollars ($2,000,000,00) for

damage to the property of hwo (2) or more persons in any one oCCUrTense;

(3)  Automobile liability insurance for owned, lensed or borrowed by
S.M.A.C. antomobiles, not-owned automobiles and/or rented automobiles
undertaking S.M.A.C. business in the amount oft

(A)  One Million Dollars ($1,000,000.00) for bodily injury and
consequent death per oceurrenice; '

(8)  One Million Dollaxs ($1,000,000.00) for badily injury and
consequent deatl to any ons persen; and :

(C)  Flve Hundred Thousand Dollars ($500,000.00) for property
damage per occurence,

(4)  Worker’s Compensation in the minimum amount provided by
stalute.




(5)  Producers’ Liability Insurance in the amount of One Million Dollags
($1,000,000) to cover slander, libel, copyright inftingement, infliction of

emotional distress, and invasion of privacy or publicity rights.

(b)  Forall insurance policies required by this Access Agreement, the following
conditions shall apply:

() Such Insurance shall commence no later than thirty (30) days
following the establishment of the Access Corporation, or the date ot the
-execution of this Agresment, whichever shall ocour last;

(2)  Such [nsurance shall be primary with respect to any insurance
maintained by the MUNICIPALITY and shall not call upen the
MUNICIPALITY"S insurance for contribution;

(3} Such Insurance shall be obiained from brokers or carriers leensed
to (tansaet business in the Commonwenlth of Magsachusoils;

(4)  Bvidence afcompliance in the form of certificates of Insurance shall
be subinitted ta the MUNICIPALITY periodically durlng the term or terms
of this Access Agreement.

Section 8. Indemnification by Access Corporation of MUNICIPALITY,

S.M.A.C. shall defend, indemnify and hold harmless the MUNICIPALITY, its
officials, boards, commissions, agents and/or employees and LICENSBES, and their
officers, employees, servants and agents, from and against any claim made by & third party,
without limitation, arising from S.M.A,C.'s activilies under this Access Agreement,
whether exprossly authorized by such Agreement or otherwise, including but nof limited
1o ¢laims in the nature of fibel, standey, copyright infiingement, infliction of cmotional
distress, and invasion of privacy or publicity rights, non-compliance with applicable laws,
license fees and teasonable attorneys' fees, In addition, SM.AC. shally in its rules for
public access, require every aceess user to indemnify LICENSEE, S.M.A.C. and the
MUNICIPALLTY, and to defend, indemnify snd hold (hem harmless against any olaims
arising oul of any program ot program malerial produced and/or cablecast by I, including
but nol limited to claims in the nature of libel, stander, Invasion of privacy, abscenity, ¢ivil
rights or publicity rights, non-compliance wilh applicable laws, license fees, unsuthorize
use of copyrighted material, and infliction of emotional distress including reasonable
attorneys’ fees.

Seclion 91 Review, Aunual Report_andfor Audit,

Reviews, leports or audits of its finances and operations shall be condueled and
pravided anoually by S.M.A.C, as may be required by the repulations of the Attorney
General as they may be amended, 10 its members, ifany, {o the Stoughton Cable Advisory
Committee, fo the Issuing Authority and MUNICIPALITY, and if requested, 10
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LICENSERS within ‘ninety (90) days after te close of 8,M.A.C.’s fiseal year or within
sxty (G0) days after the filing of its state and federal tax refurns, Including any tax
extensions filed by S.M.A.C., whichever is later, or at such other time as may be apreed
upon by the Parties.

Currert Attorney Genesal guidelines provide that an audit is required if an
orgablzation’s gross support snd revenue exceeds $500,000 in a fiscal year, Organizalions
with gross support and revenue of more than $200,000 up o $500,000 In a fiscal year ave
required to complote an anbual review,

Review of S.M:A.C.’s performance by the MUNICIPALITY, its lssuing Authority,
or its deslgnee(s) (“Performance Review™), if conducted, shall be coucducted fifteen
busingss days after receipt of the annual review, report, or audit from S.M.A.C. and written
nolice to S.M.A.C. ov at such other time as mutually apgreed by the Paities. The
Performance Review shall be conducled at a duly noticed meeting of the Select Board al
which S.M.A.C. shall be heard, At any such Performance Review all S.M.A.C, officars,
direclors, atiotneys, agenls, ot managers requested by S.M.A.C,, the MUNICIPALITY or
Its Issuing Authotity ot designecs shall be it altendance, I the oveut (he MUNICIPALITY
detertnlnes it requires a designee or {hird party to conduct a Performance Review or Audit,
auch third perty shall be impariial, objective, disinterested, and professionally qualified.
Any substantive issues, deficioncies, breaches o defaults raised or found by the
MUNICIPALITY, its Issulng Autlority, o its designee as a result of the Performance
Review shall be provided to the 8.M.A.C, Board of Direotors by written notice within sixty
(60) days of the Performance Review and any determination shall follow the procedures
sef forth in Article VIII, Section 1 of this Agreement.

‘Seefion 10:  Status as Non-Profit 501(c)(3) Corporation.

S.M.A.C, shall, throughout the ferm of this Accoss Agreement, maintain its slalus
as & non-profit 301(c)(3) corporation, secwring and malntainlng all vequisite Jegal
designations, and filing all appropriate perladic statements, forms ar reporls as may be
required from time to lime by law or regulation. SMAC, shall otherwise mainlain
compliance with all applicable Jaws, rules and vegulations of {he MUNICIPALITY,
Commonwealth of Massachuselts, and (he United States of America as shall be enacted
rom time to time. : : -

Section 11:  Maintenance of Records, Equipment and Propetlys Hquipment lnventory.

SM.A.C. shall maintain aocurate books, records, and logs of its financial and
programming activitles, and it shall maintain the facilittes and equipment provided to it in
good repair and safekeeping. - Annually, at the time of filing the Amwal Review, Repott
andfor Audit, SM.AC. shall provide to the Issuing Authority an inventory of said
cquipment and facilities together with a statement of its coudition and corrective action, if
any nceded, taken or recommended to be laken to maintaln all frews in satisfastory
condition,




¢

S.MLA.C. shall prepate and approve anrfually a vevolving three (3) year capital
budget that identifies cquipmont requiring replacement due fo obsolescence or thal has or
will reach the expiralion of its anticipated useful life during that three (3) year term, This
information shall be included in the president's quarterly update fo the Select Board, in
accordance with Arlicle V, Section 5 of this Agreement.

Section $2¢  Access to Records,

SMA.C, shall allow (he MUNICIPALITY, and/or its authotized designoes(s)
access to the books, records, accounts, and facitities of S.MLA,C, referenced in Paragraph
11 at such reagonable (imes and in such rensonable places as the MUNICIPALITY may
require to ensure compliance with this Accoss Agrecment.

Seetion 13;  Political Activities Prohibited,

No funds not Facilities not equipment provided hereunder shall be vsed. for any
parlisan political activity or to further the election or defeat of any patticular candidate for
public office. Sueh prohibilion shall not apply fo public interest forums, public

" presentations or the like where the facilities ave available for the expression of all points of

view for informational purposes,

Section 14:  Reversion of Propesty Upon Termination.

Within such time as SMAC, may teasonably wind down its operations,
employmeut and contract obligations, including any real property or other lease(s) and
financial obligations aftex fermination of this ACCESS AGREBEMENT, titke fo all property,
equipment, facilities, and undisbursed funds and all other assets of the Access Corporation
shall be transferred to the MUNICIPALITY, or to its [ssuing Authority, or to their
designees. S.M.A.C. shall cooperste fully with the MUNICIPALITY and its Tssuing
Authostty or designees in effecting a smooth and prompt transfer of its assels and transition
of its services to alternative provider(s),

Section 16:  Audio Video Recording of 8,M.A.C. Mestings.

S.M.A,C. shall recard by audio and video or livestream its Anbual Meeting and
mnake it available on the Aceess Channel, S.M.A.C. may record by audio and video or
livestream Special Meetings or ather mestings of the members of S.M.A.C. or its Board of
Direclors.

Seetlon 16 Meelings of the Bomd of Dircctors, Notice,

The Massachusetts Open Meeting Law (M.G.L. Ch. 304, §§ 18-25) does not apply
0 SMAC. All meetings of the Board of Directors shall be apen to the public unless the
Board, in its disoretion, decitles to enter into a privale session of the Bowrd of Directors for
(he pusposes of conducting sensitive business.




Reasons fér holding a private sesslon of the Board of Directors may include: .

matters which in the business judgment of Directors would be better to hoki in private;
mattexs in which the Board of Divectors bave a fiduclary duty lo the Corporation to address
In private; to disouss personnel matters; (o meet with lepal counsel; to discuss anticipated
or pending litlgation; to discuss contract negotlallons; to discuss confidential or sonsitive
Corporation business; or for other reasons in the best intergst of the Corporation,

S.M.A.C. shall provide notice of afl meetings of the Board of Dircetors in the
following matner: S.M.A.C, shall provide notice of the meeting to the Town Clerk's Office
and post a notlce on its websile 48 fiours before the meeting, excluding Saturdays, Sundays,
and lolidays: in an emergency, (he notice shall be posted as soon a3 reasonably possible
prior to the mesting, :

Article VI~ ADDITIONAL TERMS

Additional terms, for any length of time, may be mutually agreed upon by the
Parties it weiting, '

Artiele VII - TERMINATION

This Access Agreement, and/ot any subsequent Designation or cxtension thereof
made under authority of this Access Agreement, shall terminate upon the occwrrence of
any of the following evenis:

(A)  The filing of bankruptcy of SM.AC.;

(B)  The expiration of the (hen-current Term as defined in Article 1V hereof, ot
any extension of the Term, including by course of dealing, of this Access Agreement, or in
the ovent that the MUNICIPALITY terminates this Agreoment with the Designation [or
good cause shown, in the manner. provided In Article VIIE, ferminating S.M.A.C. as its
PEG Access provider; ot '

(C)  The withdrawal of Designation by the MUNICIPALITY arising from any

 breach of this Access Agreement by S.M.A.C, which remains ontstanding and uncured in

whole or In part followlng notice, opportunity to cure, and an opportunity to be heard at a
duly noticed meeting of the Select Board as more fully provided in Acticle VIII of this
Access Agreement.

Article VIIf — BREACH AND SANCTIONS

Sedtion 1: Determination of Bieach,

Upon determining that a possible material breach of this Access Apreement may
have ocemred, the MUNICIPALITY shall serve writlen notice of such possible breach
upon $.M.A.C. Upon receipt of such written notice of possible brench, S.M.A.C. shall
have sixty (60} days to respond in one of the foltowing ways: (1) cure such breach and
report the eute to the MUNICIPALITY; (2) provide the MUNICIPALITY with proof that
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- such breach «id not obeur (3) it the breach was duc to any fault on the,part of SM.AC,

but for reasons beyond Its control, and such breach cannot be cured within sixty (60) days,
provide proof of same to the MUNICIPALITY, and a reasonable, detailed limetable for
corraction and cue; of (4) if the breach was not due to any fault on the part of S.M.A.C.
and cannot be cuted within sixty (60) days, provide proof of same to the MUNICIPALITY
and a reasonable, detailed timelable for cure, S.M.A.C. shall submit such responge(s) for
appravat by the MUNICIPALITY which shall take up the issue within a reasonable e
ihereafter at a duly noticed meeting of the Selet Board with an opportunity for S.M.A.C.
to be heard and at which the Select Board shall make its determination whether a breach
oceurted, has been cured or s walved by the MUNICIPALITY,

If, after notification, opporlunity to respond inefuding to cure and to be heard as
provided in (his section, the MUNICTPALITY determines that a breach of this Access
Agreement did oceur, and (hal such breach was nol cured or otherwise excused or waived
wilhin the time duly specified by the procedures set forth in this section, the
MUNICIPALITY may elect one or more of the following remedies 10 days altor sending
wrilten notice to S.M.A.C. of the determination: (1) withdraw its Designation of S.MALC,
granted wunder Article 1T of this Access Agreement, and thereby tetiminate ihis Access
Agreement; (2) impose Liquidated Dantages as sof forth in Section 2 of this Asticle: (3)
impose any ofher sanction as may be lawfully deterinined to be reasonable under the
cireumstances: or (4) excuse or walve the breach for good cause shown. The
MUNICIPALITY shall send S.M.A.C. written notice of its determination of ils election of
remedies (1) — (4) within two (2) business days of its deteviination,

Section 2¢  Liquidated Damages.

Liquidated daniages up to the amount set foith below, from the day of the notice of
(he MUNICIPALITY'S determination of its election ju the final sentence of Section |
above, may be assessed against S.M.A.C, by the MUNICIPALITY after determining a
breach of this Access Agreement after notice and opportunity lo respond including to cure
as set forth in Section 1 of Arlicle VIIL  Upon assessment of such damages, the
MUNICIPALITY may require SM.A.C. to pay such damages (o the MUNICIPALITY
within thirty (30) days of its receipt of such n written demand for payment, Failure to pay
such damages within thirty (30) days of receipt of 4 written demand shall itself constituite
» breach of this Access Agreemont. In the event of ongoing penalties, successive and non-
cumilative written demands may be seul,

(a) For failure to maintain qualified, Mlly trained, and competent personnel fo
manage and operate the Public Access Prograny, to ensure compliance with
Article V, Section 1, $50.00 per day;

(b) For faifure to provide lve coverage of local meetings in accordance with Artiole
V, Section 3, $50.00 per day;

(6) For failure to maintain insurance policies required by Article V, Seetion 7,
$25.00 per day;
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(d) For tailure to'prepare or produce Annual Review, Report or Audit in accordance
with Article V, Section 94 or for failure to maintain Access Programming Logs
as tequired by Article V, Section 6, ot for failure (o grant to the Issuing
Authotity or its authorized representatives acoess to the books, records,
aecounts and fellities at such reasonable times and at such reasonable places
as (he Tssuing Authority ov its authorized representatives may yequire, in
accordance with Asticle V, Seetion 12, $25.00 per day; and

(¢) For any other breach of this Access Agreeinent as may be determined by the
MUNICIPALITY in the manner provided in Article VIIY, Section 1, $50,00 per
day.

Liquidated damages are a non-exchisive remedy and nay be used alone, or in
combination with any other remedy for breach permitied under Article VLI, Section 1.

Article TX — FUNDING/ANNUAL SUPPORT/FUND RAISING

S.M.A.C. shall be funded by anhual andfor periodic grant payments, ot by a
combination of the two, made to il divectly by the LICENSEES, or any future funding
source for PEG Access Programing and/or the MUNICIPALITY pussuant to the relevant
provigions of the Cable Licenses or as those Licenses may be supplanted or replaced by
agreement or otherwise with apy other method of distributing CATV or CATV-like
content, The grant payments provided by the Cable Licenses may be made by LICENSEES
direclly to S.M.A.C, in accordance with the terms of the vespective Cable Liconses, and
upon wrillen request of the Tssuing Authority lo the LICENSEES. SM.A.C. shall invoice
the MUNICIPALITY monthly in atreats payable within thisty (30) days.

S.MLA.C, shall maintain an account at a banking/financial institution located in
Stoughton where operating funds ave held. This requirement shall not intevfere with
S, M.A.C.s ability or the Boad of Director’s or Officers' fiduciary duties (o S.M.A.C.
including to obfain favorable inferest rates and to make the best use of the Corporalion's
assels,

Afer providing fourteen (14) days written notice to the Jssuing Authority,
S.M,A.C., may also undeitake its own non-profit fundvaising campaigns or drives.
S.M.A.C. may also directly receive, or througli the MUNICIPALITY, funding for PEG
Access from state, federal or other publio o private entities.

Avticle X ~ CABLL ADVISORY COMMITTEI

At the diseretion of the Issuing Authorily, the lssuing Authorily may vest S.M.A.C,
witl such power and authority as the fssuing Authority may Jawfully and from time to time
delegate to SM.A.C. regarding a Cable Advisory Commillee,

Article XI — ACCESS CORPORATION ORGANIZATION

Section 1 Board of Diveelors,
12
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The Access Corporation agrees it shall have a Boad of Directors composed of up
to five directors: (1) Two directors shall be appoiuted by the Select Board for a term of two
'(2) years, one of whom should be a Senior Citlzen (65 yeaus or older) if possible, and each
of whom shall be Stoughton restdents; (2) One divector shatl be appointed by the Schoo!
Comimitiee for a term of two (2) years and shall be a Stoughton resident. The remalning
directors shall be determined as provided by the Access Corporation’s Bylaws as they may
-be amended.

The Access Cosporation agress Its Board of Directors shall have all of the usual
overall policy setting and oversight powers customary for a corporate Board of Dircctors
provided by aw and by its Bylaws as thoy may be amended,

Seetion 2 Access Cotporation Officers,

The Access Corporation agrees the selection, dutfes, and terms of the Access
Corporate Ofticers shall be as provided by the Access Corporation’s Bylaws and Policies,
Rules and Piocedures as they may be amended,

Secetion 3 Access Corporvation Members,

The Access Corporation agrees ils Boatd of Direclors may establish merabership
in the Access Corporation under such terms and conditions as it may deem necessary ot
desirable to promote public patticipation In, and funding of, the Access Corporation, and
consistent with the provisions of Article 11 of the Access Cotporation Bylaws and Policies
and Procedures as they may be amended, :

Section 4; Access Corporation Bylaws,

The Access Corporation Bylaws, as adopted by the incorporators al ihe lime of
incorporalion and thereafler as may be amended, shall serve as he effective Bylaws of the
Actess Corporation,

The Access Corporation agrees that within forty-five (45) days of the full execution
of this Agreement, S.M.A.C. shall update and amend Its Bylaws ag may be necessary or
aclvisable to be consistent with this Agreement. ‘

Artlele X1 - MISCELLANEOUS

Seeiton 1@ Assipnment and Successors Bound.

This Access Agreement shall inure to the benefit of the MUNICIPALITY and to
their successots and assigns, No assignment of any legal right may be made by S.M.A.C.
without the express written consent of the MUNICIPALITY except as may be required by
fiw or necessary in the judgment of the employees, officer(s) and or divector(s) of S.M.A.C.
lo dischavge their fiducinry duties to 8.M.A.C,

i3




¢ Section 2 Waiver and Amendment, o :

Nothing in this Access Agreement shall prevent all Parties from agrecing to waive
or amend any provisions of this Agreement by mutual agreement. Any such waiver must
be confirmed by all Partles In writing, No amendment shall be made to this Access
Agreement unless executed in full in the same form as the original Agreement, No waivels
or amendments agreed, fn writing, upon or pursuant to this section, shall prejudice any
remalning provisions of this Access Agreement and all such remalning provistons shall af
all times remain in full force and effect,

“Section 3:  Construction.

The headings herein are fot veference and convenience only and shall not be a factor
in the interpretation of this ACCESS AGREEMENT. This ACCESS AGREEMENT shall
be interpreted and construed under the laws of the Commanwealth of Massachuselts
without regard to its conflict of laws provision(s). The Parlies agrec that any dispute avising
out of or velated to this Access Agreciment shall be decided exclusively by the state oy
federal courts located in the Commonwealth of Massaohuselts,

Section 4! Sevetubilily,

If any provision of this ACCESS AGREBMENT is determined to be iilegal or
unanforceable by any court, to the maximum extent possible such deternination shall have
no effect upon the validity of all remalning sections of the Agreement which shall remain
in full force and effect for the full tetn of this Agreement, ‘

" Section 5:  [orce Majeure,

If by any reason of Porce Majeure sy patly fs unable in whole or in patt lo carry
out its obligations under this ACCESS AGRBEMENT, that party shall not be deemed to
be in breach or default during the pendency of such inability. The teym “Force Majeure,”
as used in this ACCESS AGREEMENT shall have the fotlowing meanings: Act of God;
actof public enemy; orders of any kind of the government ofthe United States of Ametica,
Commonweafth of Magsachusetts o of any of theit departinents, subdivisions, officials, or
. of any scivil or military authorities; inswrections; fiot; epideniic; pademic; landslide;
lightning; eatthquake; fites; hurricanes, volcanic activity; storms; floods; wash ouls:
deoughts; civil distusbances; explosions; strikes; acts of terrorlst; and unavailability of
essential personnel, equipment, services, or malerial beyond the control of any Paity,

Section 6! Eutire Apreement,

This Access Apreement confains the entiro apreement between the Parties,
supersedes all prior agteements or proposats except as specifically incorporated herein, anc
cannot be changed except by an jnsirument in writing executed by the Parties and in the
sanie form s this Agreement,

Section T Notice.
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Any notice dellvered hereunder shall be valid if sent by a national, overnight
delivery seyvice that maiutains and makes available proof of delivery to {he following

atidresses which mdy be tevised in writing by tho Town of Stoughton or-8.M.A.C.!
The MUNICIPALITY:

Town of Stoughton: Chalr, Seleof Board
Stoughton Town Hall
10 Pear] Street
Stoughton, MA 02072

Stoughton Media Access Corp.: President, Stoughton Media Access Corp,
421 Page St., Suite 2
Stoughton, MA 02072

SIGNED AS A SEALED AGREEMENT:

TOWN OF STOUGHTON, MASSA CHUSETTS,
By its Select Board

,@h/z /ﬁ 4 M Daled:
Dotln Robets, Ghalr '

‘ Daled:

Daled:,

Dnléd:

Dated:

STOUGHTON MEDIA ACCESS CORP,
Byilts Presidarnt,

et Qua o=\, 8033
Raoberl Mullen { {
President, Duly Authorized




