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 THIS CABLE RENEWAL LICENSE AGREEMENT (this “License”) is entered into by 
and between the Board of Selectmen of the Town of Medfield, as Issuing Authority for the grant 
of the cable television license pursuant to the Massachusetts Cable Law (M.G.L. c. 166A), and 
Verizon New England Inc., a corporation duly organized under the applicable laws of the State of 
New York (the “Licensee”). 

WHEREAS, the Issuing Authority is a “franchising authority” in accordance with Title VI 
(as hereinafter defined) (see 47 U.S.C. § 522(10)) and is authorized to grant one or more 
nonexclusive cable licenses pursuant to the Massachusetts Cable Law; 

WHEREAS, the Issuing Authority granted to Licensee effective as of June 5, 2018, a 
nonexclusive Renewal License to install, maintain, extend, and operate a Cable System in the 
Town for a term of five (5) years (the “Final License”);  

WHEREAS, the Licensee has operated a Cable System in accordance with the Renewal 
License as of the effective date on its existing Telecommunications Facilities consisting of a Fiber 
to the Premises Telecommunications Network (“FTTP Network”) in the Town which also 
transmits Non-Cable Services pursuant to authority granted by M.G.L. c. 166 and Title II, which 
Non-Cable Services are not subject to the Massachusetts Cable Law or Title VI; 

WHEREAS, pursuant to and in accordance with applicable federal and State law, the 
Issuing Authority undertook a process to determine whether it should renew the Final License and 
the terms for such a renewal; 

WHEREAS, the Issuing Authority has examined the past performance of Licensee and has 
determined that Licensee is and has been in material compliance with the Final License and 
applicable law; 

WHEREAS, pursuant to and in accordance with applicable federal and State law, the 
Licensee submitted to the Issuing Authority a proposal to renew the Final License to operate a 
Cable System in the Town; and 

WHEREAS, following good faith negotiations between the parties, the Issuing Authority 
and Licensee have agreed on the terms for a renewal License under which Licensee will continue 
to operate its Cable System in the Town. 

NOW, THEREFORE, in consideration of the Issuing Authority’s grant of a renewal 
License to Licensee, Licensee’s promise to continue providing Cable Service to residents of the 
Town pursuant to the terms and conditions set forth herein, and for other good and valuable 
consideration, the receipt and the adequacy of which are hereby acknowledged, 

THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS: 
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1. DEFINITIONS 

Except as otherwise provided herein, the definitions and word usages set forth in the 
Communications Act are incorporated herein and shall apply in this License.  For the purpose of 
this License, the following words, terms, phrases and their derivations shall have the meanings 
given herein, unless the context clearly requires a different meaning in which case such other 
meaning shall apply. When not inconsistent with the context, the masculine pronoun includes the 
feminine pronoun, words used in the present tense include the future tense, words in the plural 
number include the singular number and words in the singular number include the plural number.  
The word shall is always mandatory and not merely directory.  In addition, the following 
definitions shall apply: 

1.1. Access Channel:  A video Channel, which Licensee shall make available 
to the Town and/or its PEG Access Designee without charge for non-commercial public, 
educational, or governmental use for the transmission of Video Programming as directed by the 
Issuing Authority or its PEG Access Designee and in accordance with the terms of this License.   

1.2. Affiliate:  Any Person who, directly or indirectly, owns or controls, is 
owned or controlled by, or is under common ownership or control with, the Licensee. 

1.3. Basic Service:  Any service tier which includes the retransmission of local 
television broadcast signals as well as the PEG Access Channels required by this License.  

1.4. Cable Division:  The Cable Television Division of the Massachusetts 
Department of Telecommunications and Cable or its successor. 

1.5. Cable Service or Cable Services:  Shall be defined herein as it is defined 
under Section 602(6) of the Communications Act, 47 U.S.C. § 522(6), ), meaning the one-way 
transmission to Subscribers of Video Programming or other programming service, and Subscriber 
interaction, if any, which is required for the selection or use of such Video Programming or other 
programming service. 

1.6.   Cable System or System:  Shall be defined herein as it is defined under Section 
602(7) of the Communications Act, 47 U.S.C. § 522(7), meaning a facility, consisting of a set of 
closed transmission paths and associated signal generation, reception, and control equipment that is 
designed to provide cable service which includes video programming and which is provided to 
multiple Subscribers within the Town, but such term does not include (A) a facility that serves only 
to retransmit the television signals of one or more television broadcast stations; (B) a facility that 
serves subscribers without using any public right-of-way; (C) a facility of a common carrier which 
is subject, in whole or in part, to the provisions of Title II of the Communications Act, except that 
such facility shall be considered a cable system (other than for purposes of Section 621(c) of the 
Communications Act) to the extent such facility is used in the transmission of video programming 
directly to subscribers unless the extent of such use is solely to provide interactive on-demand 
services; (D) an open video system that complies with Section 653 of the Communications Act; or 
(E) any facilities of any electric utility used solely for operating its electric utility systems. 
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1.7. Channel:  Shall be defined herein as it is defined under Section 602 of the 
Communications Act, 47 U.S.C. § 522(4).   

1.8. CMR:  The Code of Massachusetts Regulations. 

1.9. Communications Act:  The Communications Act of 1934, as amended (47 
U.S.C. § 101 et seq.), which includes the Cable Communications Policy Act of 1984, as amended 
(including as amended by the Cable Television Consumer Protection and Competition Act of 1992 
and the Telecommunications Act of 1996).  

1.10. Control:  The ability to exercise de facto or de jure control over day-to-day 
policies and operations or the management of corporate affairs. 

1.11. Converter:  A device capable of unscrambling coded video signals 
distributed over the Cable System. 

1.12. Educational Access Channel:  An Access Channel made available to the 
Town pursuant to the terms and conditions of this License and available for the non-commercial 
use of the local public schools in the Town and/or of its PEG Access Designee.   

1.13. FCC:  The United States Federal Communications Commission, or 
successor governmental entity thereto. 

1.14. Force Majeure:  Acts of God; acts of public enemies; orders of any kind of 
the government of the United States of America or of the State or any of their departments, agencies, 
political subdivisions, or officials, or any civil or military authority; insurrections; riots; epidemics; 
landslides; lightening; earthquakes; fires; hurricanes; volcanic activity; storms; floods; washouts; 
droughts; civil disturbances; explosions; strikes, labor disturbances or lockouts; unavailability of 
essential equipment, services and/or materials and/or other matters beyond the control of the party 
claiming Force Majeure, and unreasonable work delays not caused by the party claiming Force 
Majeure. 

1.15. Franchise Fee:  Shall have the meaning as set forth in Section 622 (g) of 
the Communications Act (47 U.S.C. §542(g)). 

1.16. FTTP Network:  Shall have the meaning set forth in the recitals of this 
License. 

1.17. Government Access Channel:  An Access Channel made available by the 
Licensee to the Town pursuant to the terms and conditions of this License for the use of the Issuing 
Authority and/or its PEG Access Designee to present non-commercial governmental 
programming. 

1.18. Gross Revenue:  All revenue, determined  in accordance with United States 
Generally Accepted Accounting Principles (“GAAP”), which is derived by Licensee and/or its 
Affiliates from the operation of the Cable System to provide Cable Service in the Town, including, 
without limitation, the following items: fees, charges and payments collected from Subscribers for 
Cable Services; installation, reconnection, change-in-service (upgrades, downgrades, etc.) and 
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similar charges; revenues received from rentals or sales to Subscribers of Converters, remote 
controls and other Subscriber equipment used to provide Cable Service over the Cable System; 
fees from third parties for leased access programming; revenues that the Licensee receives from 
home shopping channels for the use of the Cable System to sell merchandise as prorated to include 
such revenue attributable to the Cable System in the Town based on the number of Subscribers; 
advertising revenues as prorated to include such revenue attributable to the Cable System in the 
Town based on the number of Subscribers; and all fees imposed on the Licensee by this License 
and applicable law that are passed through and paid by Subscribers (including the License Fee, the 
PEG Access Support), and the PEG Grant as long as the Issuing Authority provides evidence that 
the PEG Grant of the other cable provider(s) in the Town is included in their respective gross 
revenue. Gross Revenue shall include revenue of an Affiliate only to the extent that such Affiliate 
revenue relates to the provision of Cable Services over the Cable System in the Town, and not the 
revenues of any such Affiliate that are not related thereto. In no event shall revenue of an Affiliate 
be Gross Revenue to the Licensee if such revenue is otherwise subject to Franchise Fees and paid 
to the Issuing Authority. If Cable Services are provided to Subscribers in conjunction with Non-
Cable Services, nothing herein shall prevent the Licensee from allocating a greater amount of the 
combined revenue to Cable Services than is otherwise provided pursuant to GAAP. Provided, 
however, that Gross Revenue shall not include: 

1.18.1.  Revenues received by any Affiliate or other Person in exchange for 
supplying goods or services used by Licensee to provide Cable Service over the Cable System, 
except to the extent that such revenues are derived from the operation of the Cable System to 
provide Cable Service in the Town; 

1.18.2.  Bad debts written off by Licensee in the normal course of its 
business, provided, however, that bad debt recoveries shall be included in Gross Revenue during 
the period collected; 

  1.18.3.   Refunds, rebates or discounts made to Subscribers;   

  1.18.4.   Any revenues classified as Non-Cable Services revenue under 
federal or State law including, without limitation, revenue received from Telecommunications 
Services; or revenue received from Information Services, including, without limitation, Internet 
Access Service, electronic mail service, electronic bulletin board service, or similar online 
computer services; 

  1.18.5.  Any revenue of the Licensee or any other Person which is received 
directly from the sale of merchandise through any Cable Service distributed over the Cable System, 
notwithstanding that portion of such revenue which represents or can be attributed to a Subscriber 
fee or a payment for the use of the Cable System for the sale of such merchandise, which portion 
shall be included in Gross Revenue; 

  1.18.6.  Revenues from the sale of Cable Services on the Cable System to a 
reseller, when the reseller is required by law to pay (and does pay) Franchise Fees and other cable 
license fees to the Town on the resale of the Cable Services.  Nothing under this Section is intended 
to limit the rights of the Town pursuant to Section 622(h) of the Communications Act (47 U.S.C. 
§ 542(h)); 
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  1.18.7.  Any tax of general applicability imposed by the Town, State, 
federal or any other governmental entity and required to be collected from Subscribers by 
Licensee and remitted to the taxing entity (including, but not limited to, sales/use taxes);  

  1.18.8.  Any revenue foregone as a result of the Licensee’s provision of free 
or reduced cost Cable Services as required by this License to any Person, including without 
limitation, employees of Licensee and public institutions or other institutions as required or 
permitted herein and to other customers which are exempt, as required or allowed by the Town; 
provided, however, that such foregone revenue which Licensee chooses not to receive in exchange 
for trades, barters, services or other items of value shall be included in Gross Revenue; 

  1.18.9.  Revenues from the sales of capital assets or sales of surplus 
equipment; 

  1.18.10. Program launch fees; and 

  1.18.11. Directory or Internet advertising revenue including, but not limited 
to, yellow page, white page, banner advertisement and electronic publishing. 

 1.19.   High-Definition (HD) PEG Access Channel:  A PEG Access Channel in the 
high definition display format for digital television transmissions with video transmitted in a 16:9 
aspect ratio with a resolution of 720p or 1080i or such higher resolution as determined by the 
Licensee in its sole discretion.   

 1.20.   Information Services:  Shall be defined herein as it is defined under Section 
3 of the Communications Act, 47 U.S.C. § 153(24). 

 1.21. Internet Access Service:  Dial-up or broadband access service that enables 
access the Internet. 

 1.22.    Issuing Authority:  The Board of Selectmen of the Town of Medfield. 

 1.23. License Fee:  The payments to be made by the Licensee to the Town, which 
shall have the meaning as set forth in Section 9 of the Massachusetts Cable Law. 

 1.24.  Licensee:  Verizon New England, Inc., and its lawful and permitted 
successors, assigns and transferees.   

 1.25.  Massachusetts Cable Law:  Chapter 166A of the General Laws of the 
Commonwealth of Massachusetts. 

 1.26.   Non-Cable Services: Any service that does not constitute Cable Service(s), 
including, but not limited to, Information Services and Telecommunications Services. 

 

 1.27. PEG:  Public, educational, and governmental. 
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 1.28. PEG Access Channel:  An Access Channel that the Licensee makes 
available to the Town for non-commercial use pursuant to the terms and conditions of this License, 
and managed by the Issuing Authority and/or its PEG Access Designee. 

 1.29. PEG Access Designee:  Any entity designated in writing by the Issuing 
Authority for the purpose of owning and/or operating the equipment and facilities used in the 
production and/or broadcast of PEG Access Channel programming, including, but not limited to, 
an access corporation.   

 1.30. PEG Access Programming:  Non-commercial Video Programming 
transmitted on the PEG Access Channel(s) pursuant to the terms of this License, and applicable 
laws. 

1.31. Person:  An individual, partnership, association, joint stock company, trust, 
corporation, other business entity, or governmental entity. 

 1.31.   Prime Rate:  The prime rate of interest as published by the Wall Street 
Journal. 

 1.33. Public Access Channel:  An Access Channel made available to the Town 
pursuant to the terms and conditions of this License and available for the use by the residents in 
the Town and managed by the Issuing Authority and/or its PEG Access Designee. 

 1.34. Public Rights-of-Way:  The surface and the area across, in, over, along, upon 
and below the surface of the public streets, roads, bridges, sidewalks, lanes, courts, ways, alleys, 
and boulevards, including, public utility easements and public lands and waterways used as Public 
Rights-of-Way, as the same now or may thereafter exist, which are under the jurisdiction or control 
of the Town.   

 1.35. Service Area:  The entire existing territorial limits of the Town. 

 1.36. Standard (SD) PEG Access Channel:  A PEG Access Channel in the 
standard definition display format for digital television transmissions with video transmitted in a 
4:3 aspect ratio with a resolution of 480i or such higher resolution as determined by the Licensee 
in its sole discretion. 

 1.37. State:  The Commonwealth of Massachusetts. 

 1.38. Subscriber:  A Person who lawfully receives Cable Service in the Town.   

 1.39. Telecommunications Facilities: Licensee’s existing Telecommunications 
Services and Information Services facilities, including the FTTP Network. 

 1.40. Telecommunication Services:  Shall be defined herein as it is defined under 
Section 3 of the Communications Act, 47 U.S.C. § 153(46). 

 1.41. Title II:  Title II of the Communications Act, Common Carriers. 
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1.42. Title VI:  Title VI of the Communications Act, Cable Communications. 

 1.43. Town:  The Town of Medfield. 

 1.44. Transfer:  Any transaction in which: 

  1.44.1. an ownership or other interest in Licensee is transferred or assigned, 
directly or indirectly, from one Person or group of Persons to another Person or group of Persons, 
so that Control of Licensee is transferred; or 

  1.44.2. the rights held by Licensee under the License are transferred or 
assigned to another Person or group of Persons. 

 1.45. Video Programming:  Shall be defined herein as it is defined under Section 
602(20) of the Communications Act, 47 U.S.C. § 522(20). 

1.46. Video Service Provider or VSP:  Any entity using the Public Rights-of-
Way to provide Video Programming services to multiple subscribers within the territorial 
boundaries of the Town, regardless of the transmission method, facilities or technologies used.   

2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS 

2.1. Grant of Authority:  Subject to the terms and conditions of this License and 
the Massachusetts Cable Law, the Issuing Authority hereby grants the Licensee the right to operate 
and maintain a Cable System along the Public Rights-of-Way within the Town, for the purpose of 
providing Cable Service.  Reference herein to "Public Rights-of-Way" shall not be construed to be a 
representation or guarantee by the Town that its property rights are sufficient to permit its use for any 
purpose, or that the Licensee shall gain or be permitted to exercise any rights to use property in the 
Town greater than those already possessed by the Town or which is inconsistent with the purposes 
for which it was taken, purchased and/or dedicated.  This License grants no authority for the 
Licensee to use the Public Rights-of-Way within the Town for any other purpose unless otherwise 
provided herein.  However, nothing in this License shall be construed to prohibit the Licensee from 
offering any service over the Cable System that is not prohibited by federal or State law provided 
that any requirements for Town authorization or permitting not inconsistent with federal and State 
law are satisfied. The Licensee’s FTTP Network in the Public Rights-of-Way, which the Licensee 
has upgraded under its Title II authority, is subject to M.G.L. c. 166.  The Licensee shall adhere to 
all applicable Town bylaws and lawful regulations of the Town regarding rights-of-way and public 
works matters, including rights-of-way management requirements with regard to public safety and 
other legitimate municipal concerns. Nothing in this Section 2.1 shall be deemed to prohibit the right 
of the Licensee to challenge the legality of such a Town bylaw or regulation.  No privilege or power 
of eminent domain is bestowed by this grant; nor is such a privilege or power bestowed by this 
License.   

2.2. Issuing Authority Does Not Regulate Telecommunications: The parties 
recognize that the Licensee’s FTTP Network is constructed, operated and maintained as an 
upgrade to and/or extension of its existing Telecommunications Facilities for the provision of Non-
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Cable Services. The jurisdiction of the Town over such Telecommunications Facilities is restricted 
by federal and State law, and the Town does not assert jurisdiction over the Licensee’s FTTP 
Network in contravention of those limitations.  Therefore, the Issuing Authority’s regulatory 
authority under Title VI is not applicable to the construction, installation, maintenance or operation 
of the FTTP Network to the extent the FTTP Network is constructed, installed, maintained and 
operated for the purpose of upgrading and/or extending Verizon’s existing Telecommunications 
Facilities for the provision of Non-Cable Services.  

2.3. Term:  This License shall become effective on June 5, 2023 (the “Effective 
Date”).  The term of this License shall be five (5) years from the Effective Date unless this License 
is earlier revoked or terminated as provided herein.    

2.4. Termination Generally:  Notwithstanding any provision herein to the 
contrary, Licensee may terminate this License upon one hundred eighty (180) days’ written notice 
to the Issuing Authority.  Licensee shall not provide the notice of termination sooner than the 
beginning of the 31st month following the Effective Date. [Subject to agreement on PEG Capital.]     

2.5. Modification/Termination Based on VSP Requirements: 

 2.5.1. If the Issuing Authority enters into any cable franchise, cable license 
or similar agreement with a VSP to provide Video Programming services to residential subscribers 
in the Town with terms or conditions materially less burdensome than those imposed by this 
License, Licensee and the Issuing Authority shall, within sixty (60) days of the Issuing Authority’s 
receipt of Licensee’s written notice thereof, commence negotiations to modify this License to 
provide that this License is not on terms or conditions materially more burdensome than the terms 
in any such cable franchise, cable license or similar agreement.  Any modification of the License 
pursuant to the terms of this Section shall not trigger the requirements of 207 CMR 3.07. The PEG 
Access Support, as provided in Section 5.4, will not be subject to modification under this Section 
2.4.1 or 2.4.2.     

 2.5.2. Licensee’s notice pursuant to Section 2.5.1 shall specify the cable 
franchise, cable license or similar agreement and the materially less burdensome terms or 
conditions as set out Section 2.5.1 above. Licensee shall respond to reasonable information 
requests from the Town, as may be necessary to review the same. 

 2.5.3. In the event the parties do not, subject to the criteria above, reach 
mutually acceptable agreement on a modification as set out above, Licensee shall in its sole 
discretion, have the option of exercising any of the following actions:  

a. commencing License renewal proceedings in accordance with 
47 U.S.C. 546 with the License term being accelerated, thus being deemed to expire thirty-six (36) 
months from the date of Licensee’s written notice to seek relief hereunder; 

b. terminating the License in no less than thirty-six (36) months 
from written notice to the Issuing Authority; 
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c. if agreed by both parties, submitting the matter to commercial 
arbitration by a mutually-selected arbitrator in accordance with the rules of the American 
Arbitration Association; or 

d. if agreed to by both parties, submitting the matter to mediation 
by a mutually-acceptable mediator.      

2.5.4. Modification of the PEG Access Support under this License shall, as 
applicable, be in accordance with the terms and conditions set forth in Section 5.4 hereunder. As 
stated above, PEG Access Support is not subject to modification under Section 2.5.1.   

2.6. Grant Not Exclusive:  This License and the rights granted herein to use and 
occupy the Public Rights-of-Way to provide Cable Services shall not be exclusive, and the Issuing 
Authority reserves the right to grant other licenses for similar uses or for other uses of the Public 
Rights-of-Way, or any portions thereof, to any Person, or to make any such use themselves, at any 
time during the term of this License.  Any such rights shall not be in conflict with the authority as 
granted by this License.  Disputes between the Licensee and other parties regarding use of Public 
Rights-of-Way shall be resolved in accordance with applicable law.   

2.7. License Subject to Federal and State Law/Preemption:  This License is 
subject to and shall be governed by all applicable provisions of federal and State law and 
regulations as they may be amended, including but not limited to the Communications Act and the 
Massachusetts Cable Law.  In the event that federal or State law, rules, or regulations preempt a 
provision or limit the enforceability of a provision of this License, the provision shall be read to 
be preempted to the extent, and for the time, but only to the extent and for the time, required by 
law.  In the event such federal or State law, rule or regulation is subsequently repealed, rescinded, 
amended or otherwise changed so that the provision hereof that had been preempted is no longer 
preempted, such provision shall return to full force and effect, and shall thereafter be binding on 
the parties hereto, without the requirement of further action on the part of the parties hereto.      

2.8. No Waiver: 

2.8.1.  The failure of the Issuing Authority on one or more occasions to 
exercise a right or to require compliance or performance under this License, the Massachusetts 
Cable Law or any other applicable law, bylaw or lawful regulation shall not be deemed to 
constitute a waiver of such right or a waiver of compliance or performance by the Issuing 
Authority, nor to excuse Licensee from complying or performing, unless such right or such 
compliance or performance has been specifically waived in writing by the Issuing Authority. 

2.8.2.  The failure of the Licensee on one or more occasions to exercise a 
right under this License or applicable law, or to require performance under this License, shall not 
be deemed to constitute a waiver of such right or of performance of this License, nor shall it excuse 
the Issuing Authority from performance, unless such right or performance has been specifically 
waived in writing by the Licensee. 

2.9. Construction of License:  
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2.9.1. The provisions of this License shall be construed to effectuate their 
objectives. 

2.9.2. Nothing herein shall be construed to limit the scope or applicability 
of Section 625 of the Communications Act, 47 U.S.C. § 545.    

2.9.3.  Should any change to local bylaws, rules or regulations cause the 
Licensee’s provision of Cable Services in the Town to be commercially impracticable, then the 
parties shall modify this License to the mutual satisfaction of both parties to ameliorate such 
commercial impracticability.  If the parties cannot reach agreement on the above-referenced 
modification to this License, then, at the Licensee’s option the parties shall submit the matter to 
binding arbitration. 

2.10.   Police Powers:  Nothing in this License shall be construed to prohibit the 
reasonable, necessary and lawful exercise of the Town’s police powers.  However, if the 
reasonable, necessary and lawful exercise of the Town’s police powers causes the Licensee’s 
provision of Cable Services in the Town to be commercially impracticable, then the parties shall 
modify this License to the mutual satisfaction of both parties to ameliorate such commercial 
impracticability.  If the parties cannot reach agreement on the above-referenced modification to 
this License, then, at the Licensee’s option, the parties shall submit the matter to binding 
arbitration.  

2.11. Compliance with Federal and State Privacy Laws:  Licensee shall comply 
with the privacy provisions of Section 631 of the Communications Act and all other applicable 
federal and State privacy laws and regulations.  The parties agree that, during the term hereof, 
Licensee shall not be subject to any local laws or bylaws which conflict with such applicable 
federal and/or State privacy laws, or which would impose additional or distinct requirements upon 
Licensee with respect to Subscriber privacy other than those which are expressly set forth in 
applicable federal and/or State privacy laws. 

3. PROVISION OF CABLE SERVICE 

3.1. Service Area:  Subject to the issuance of all necessary permits by the Town, 
the Licensee shall continue to offer Cable Service to all residential households in the Service 
Area, except: (A) for periods of Force Majeure; (B) for periods of delay caused by the Town; (C) 
for periods of delay resulting from Licensee’s inability to obtain authority to access rights-of-way 
in the Town; (D) in developments or buildings that are subject to claimed exclusive arrangements 
with other cable providers; (E) in  developments, buildings or other residential dwelling units  that 
Licensee cannot obtain permission to access under reasonable terms and conditions after good 
faith negotiation, as determined in good faith by Licensee; and (F) in developments, buildings or 
other residential dwelling units where the Licensee is unable to provide Cable Service for 
technical reasons or which require non-standard facilities which are not available on a 
commercially reasonable basis or where the Licensee determines, in good faith, that providing 
such service is not commercially reasonable.      
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3.2. Availability of Cable Service and Standard Installation:  Licensee shall 
make Cable Service available to all residential dwelling units within the Town in conformance 
with Section 3.1 and Licensee shall not discriminate between or among any individuals in the 
availability of Cable Service.  In the areas in which Licensee provides Cable Service, the Licensee 
shall be required to connect, at Licensee’s expense other than a standard installation charge, all 
residential dwelling units that are within one hundred fifty (150) feet of the Licensee’s existing 
FTTP Network trunk or feeder lines or the Public Right-of-Way. Where a residential Subscriber 
connection exceeds such lengths, the Licensee shall be allowed to recover from such Subscriber 
the actual cost of such connection attributable to the distance in excess of the length above. 

3.3. Availability of Cable Service To Businesses:  The Licensee may make 
Cable Service available to businesses. The Licensee may recover the actual costs incurred to 
connect any business to the Cable System for the provision of Cable Service.  

3.4. Cable Service to Public Buildings:   Subject to Section 3.1 and the 
applicable provisions of the FCC’s 2019 Third Report and Order In the Matter of Implementation 
of Section 621 of the Cable Act (the “621 Order”), as such 621 Order may be in effect and/or 
amended during the term of this License, if requested in writing by the Issuing Authority, Licensee 
shall provide in a reasonable amount of time and after notifying the Issuing Authority of the 
process by which it will implement the 621 Order’s requirements regarding the provision of free 
or discounted Cable Service to public buildings under a cable license, one Cable Service drop, an 
outlet, and monthly Basic Service along its activated Cable System route in the Town at no cost to 
public schools, police and fire stations, public libraries, and other public buildings designated in 
writing by the Issuing Authority. All such written designations shall include the street address of 
each building.  The current designation of such buildings and their addresses is set forth in Exhibit 
A. The Licensee shall coordinate the location of each outlet with representatives for each of the 
buildings receiving service pursuant to this Section.   

4. SYSTEM FACILITIES 

4.1. System Characteristics:  Licensee’s Cable System shall meet or exceed the 
following requirements and/or have at least the following characteristics: 

4.1.1.  The Cable System shall be operated with an initial digital passband 
of 50-860 MHz.  

4.1.2.  The Cable System shall be operated to be an active two-way plant 
for subscriber interaction, if any, required for the selection or use of Cable Service. 

4.1.3.  The Cable System shall comply with applicable FCC technical 
standards, as such standards may be amended from time to time. 

4.1.4.  The Cable System shall conform in all material respects to the 
following standards to the extent applicable: the Occupational Safety and Health Administration 
regulations, the Massachusetts Electrical Code, the National Electrical Code, the National 
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Electrical Safety Code, the Massachusetts State Building Code, and the rules and regulations of 
the Cable Division and the FCC. 

4.2. Emergency Alert System:  Licensee shall comply with the Emergency Alert 
System (“EAS”) requirements of the FCC and applicable State and local EAS Plans in order that 
emergency messages may be distributed over the Cable System.    

4.3. Parental Control Capability:  The Licensee shall comply with all 
applicable requirements of federal law(s) governing Subscribers' capability to control the reception 
of any channels being received on their television sets. 

5. PEG ACCESS SERVICES AND SUPPORT      

5.1. PEG Access Channels:    

5.1.1.  The Licensee shall continue to make available to the Issuing 
Authority and/or the PEG Access Designee, as designated by the Issuing Authority, capacity on 
its Basic Service Tier for three (3) SD PEG Access Channels and one (1) HD PEG Access Channel 
for a total of four (4) PEG Access Channels. 

5.1.2. The Issuing Authority or the PEG Access Designee may change the 
programming on the HD PEG Access Channel from an SD PEG Access Channel simulcast in HD 
to distinct programming, or from distinct programming to an HD simulcast of an existing SD PEG 
Access Channel, as the case may be, upon one hundred (180) days prior written notice from the 
Issuing Authority to the Licensee which change shall not occur more than once during the License 
term. To the extent permitted by law, the Licensee shall be allowed to recover from Subscribers 
applicable costs incurred to transmit HD PEG Access Channel programming of any type. 

5.1.3. All programming content for the HD PEG Access Channel shall 
be transmitted to Licensee in HD-SDI format with a resolution consistent with the definition of 
“High Definition” above.  The Issuing Authority expressly acknowledges that an HD PEG Access 
Channel may not be available at all times during the term of this License on Licensee’s Basic 
Service Tier and that in order to view the HD PEG Access Channel, a Subscriber may be required 
to upgrade equipment at an additional charge. 

5.1.4.  The Licensee may carry PEG Access Programming within and 
outside the Town’s jurisdictional boundaries, provided that PEG Access Programming from 
outside the Town, which is carried in the Town shall not be cablecast on any of the PEG Access 
Channels made available to the Issuing Authority and/or the PEG Access Designee pursuant to 
Section 5.1.1 above.  The Licensee reserves the right to make or change PEG Access Channel 
assignments in its sole discretion, subject to any applicable law and regulations.  If a PEG Access 
Channel provided under this Article is not being utilized by the Issuing Authority and/or the PEG 
Access Designee, other than due to Force Majeure, the Licensee may utilize such PEG Access 
Channel by providing at least ninety (90) days advance written notice to the Issuing Authority, but 
only in the event that the Issuing Authority or the PEG Access Designee does not commence use 
of said PEG Access Channel within said ninety (90) day notice period.  In the event that the Issuing 
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Authority and/or the PEG Access Designee determines to use such PEG Access capacity for PEG 
Access purposes, the Issuing Authority shall have the right to utilize such PEG Access Channel 
by providing at least ninety (90) days advance written notice to the Licensee. 

5.2. PEG Interconnection and Cablecasting:     

    5.2.1. The Licensee shall continue to connect its Cable System to 
equipment owned by the Town and/or the PEG Access Designee at the PEG Access Studio at 18 
North Meadow Road (Route 27), Medfield, MA (the “PEG Interconnection Site”) for PEG Access 
video return to the Licensee’s Subscribers. The Issuing Authority or, if designated by the Issuing 
Authority in writing to Licensee, the Town’s PEG Access Designee, shall be required to pay 
Licensee for all direct or reasonably related costs associated with: (i) any equipment upgrade where 
the need for the upgrade is initiated by the Issuing Authority or PEG Access Designee; (ii) 
relocating any connection where the need for relocation is initiated by the Issuing Authority or its 
PEG Access Designee; (iii) re-installing and/or replacing any connection at an existing location 
where the need for such re-installation and/or replacement is caused by the Town or its PEG Access 
Designee and initiated by the Issuing Authority or its PEG Access Designee; or (iv) installing any 
new connection if initiated by the Issuing Authority or its PEG Access Designee; provided, 
however, that Issuing Authority and/or PEG Access Designee responsibility for the foregoing costs 
is subject to Licensee’s prior disclosure of such costs and prior express written consent to same by 
the Issuing Authority or its PEG Access Designee. Any upgrade or change referenced in 
subsections (i) and (iv) above required in order for PEG Access Channel cablecasting or PEG 
Access Channel programming as provided to Subscribers to meet a requirement of applicable law 
or regulation, including with respect to video or audio quality, shall not be deemed to be “initiated” 
by the Issuing Authority or its PEG Access Designee.     
 

5.2.2.  The demarcation point between the Licensee’s signal processing equipment 
(which the Licensee shall own, install and maintain) and the Town and/or PEG Access Designee’s 
PEG Access equipment shall be at the output of the Town's or PEG Access Designee’s signal 
processing equipment at the PEG Interconnection Site.  The Town and/or the PEG Access 
Designee shall be solely responsible for operating its switching equipment and the picture and 
audio quality of all PEG Access Programming up to the demarcation point and for providing that 
all PEG Access Programming is inserted on the appropriate upstream PEG Access Channel.  All 
PEG Access Programming shall be transmitted to the Licensee in baseband, SD-SDI or HD-SDI 
format with either mono or stereo audio signals, and with signals received by Licensee in stereo 
cablecast by Licensee in stereo. Notwithstanding the foregoing, the Licensee shall not be obligated 
to provide the Town or its PEG Access Designee with either cablecast equipment and facilities or 
the personnel responsible for maintaining and operating equipment and facilities on the Town’s or 
PEG Access Designee’s side of the demarcation point and used to generate or administer any PEG 
Access signals, except as necessary to implement the Licensee’s responsibilities specified herein. 
The Issuing Authority and the Licensee shall work together in good faith to resolve any connection 
issues.  

5.2.3. The Licensee shall provide, install, maintain, repair and replace all 
equipment necessary to receive and transmit all such PEG programming and all PEG Access 
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Channels as described in Section 5.2.1 above to Subscribers, including any amplification, optical 
conversion, receiving, cable system headend, processing, and transmitting equipment needed.    

5.2.4.   The Licensee shall monitor the PEG Access Channels for technical 
quality consistent with applicable FCC technical standards, as such standards may be amended 
from time to time and shall ensure that they are maintained at standards the same or better than 
those which apply to the Cable System's commercial channels of similar format and resolution, 
provided, however, that the Licensee is not responsible for the production quality of PEG Access 
Programming productions, nor for any deficiencies in the source signal it receives from any party 
over which the Licensee has no control.  

5.3. PEG Grant:  Licensee shall pay to the Issuing Authority, or to its PEG 
Access Designee if requested in writing by the Issuing Authority, a PEG grant in the total amount 
of __ _____________________ Dollars ($_____,000) to be used for PEG Access Channel capital 
funding purposes (the “PEG Grant”), as follows: 

5.3.1. Within forty-five days of the Effective Date, Licensee shall pay to 
the Issuing Authority the sum of ____________ Dollars ($___). Licensee shall make two (2) 
additional payments to the Issuing Authority in the amount of _____________________ 
($__________) each on the first and second anniversaries of the Effective Date, respectively.  The 
Issuing Authority and/or PEG Access Designee, as determined by the Issuing Authority, shall own 
all facilities and equipment purchased with the PEG Grant. 

5.3.2. Licensee shall be allowed to submit or correct any payments that 
were incorrectly omitted, and shall be refunded any payments that were incorrectly submitted, in 
connection with the PEG Grant remittances within ninety (90) days following the PEG Grant 
payment date for which such payments were applicable.  Any such refund shall be requested in 
writing by Licensee and shall include an itemized account of the basis of the refund requested.  The 
PEG Grant shall not be counted against either the PEG Access Support payment required by 
Section 5.4, or any License Fee required by Section 6.1. The Issuing Authority and/or PEG Access 
Designee shall own all facilities and equipment purchased with the PEG Grant.  The Licensee shall 
have no obligation to maintain, repair, replace or insure any equipment or facilities purchased with 
the PEG Grant. 

5.4. PEG Access Support:  

5.4.1.  The Licensee shall provide annual funding to the Issuing Authority 
for PEG Access Channel operating support or other PEG Access Channel costs and expenses 
(“PEG Access Support”) in the amount equal to four and eight-tenths percent (4.80%) of annual 
Gross Revenues, as defined above, subject to the limitation in Section 6.2. If the Town issues or 
renews any cable license after the Effective Date that provides for a lower percentage of PEG Access 
Support, then the Licensee’s percentage PEG Access Support payments shall be reduced to match 
such lower percentage over that same time period. The Issuing Authority shall place Licensee’s PEG 
Access Support payments in a restricted account for cable related purposes in the nature of a grant 
account and not into the general fund, which account will be under the Issuing Authority’s control.   
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5.4.2  The PEG Access Support payments shall be made no later than 
forty-five (45) days following the end of each calendar quarter.  Each such payment shall be 
accompanied by a Gross Revenue report documenting, in reasonable detail, the Gross Revenue as 
defined above.  The Licensee shall be allowed to provide an extra payment if needed to correct 
any payments that were incorrectly omitted and shall have the right to offset against future 
payments any payments that were incorrectly submitted, in connection with the quarterly 
remittances, within ninety (90) days following the close of the calendar quarter for which such 
payments were applicable.  For purposes of the PEG Access Support payment, the period for 
determining Gross Revenues shall be the preceding calendar quarter.   

5.5. PEG Operating Rules:  The Issuing Authority or PEG Access Designee 
shall require all local producers and users of any of the PEG facilities or PEG Access Channels to 
agree in writing to authorize the Licensee to transmit programming consistent with this License. 
The Issuing Authority or its PEG Access Designee shall establish rules and regulations for use of 
PEG facilities consistent with, and as required by, Section 611 of the Communications Act (47 
U.S.C. § 531).    

5.6. Recovery of Costs.  To the extent permitted by federal law and regulations, 
the Licensee shall be allowed to recover from Subscribers the costs of the PEG Grant, costs of 
PEG interconnection, the PEG Access Support payments, and any other costs arising from the 
provision of PEG services and related payments, required by this License and to accurately reflect 
such costs as separately billed line items on each Subscriber’s bill.  

5.7. Late Payments.  In the event that any of the PEG Grant, the PEG Access 
Support and/or the License Fee payments is or are not paid on or before the due date set forth in 
this License for such payments, then interest shall accrue from the due date until the date paid at 
the rate equal to the lesser of (i) two percent (2%) per annum above the Prime Rate or (ii) eighteen 
percent (18%) per annum, in either case compounded annually. 

5.8. Listing of PEG Access Channels On Licensee’s Electronic Program Guide:  
If the Licensee lists PEG Access Channel program content titles on its electronic program guide 
in any other municipality in the State (other than on a test or trial basis), then it shall, upon written 
request of the Issuing Authority, discuss with the Issuing Authority or its PEG Access Designee, 
the technical feasibility and commercial reasonability of listing the Town’s PEG Access Channel 
program content titles on the Licensee’s electronic program guide and the provision thereof by the 
Licensee; however, the Licensee shall not be required by this Section to list the Town’s PEG 
Access Channel program content titles on its electronic program guide.   

5.9.  PEG Access Video-On-Demand:  If the Licensee provides any other 
municipality in the State with PEG Access Channel programming “video-on-demand” (VOD) 
(other than on a test or trial basis), then it shall, upon written request of the Issuing Authority, 
discuss with the Issuing Authority, the technical feasibility and commercial reasonability of 
providing, and the provision of, PEG Access Channel programming VOD in the Town; however, 
the Licensee shall not be required by this Section 5.9 to provide PEG Access Channel 
programming VOD in the Town.    
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5.10. Censorship:  Subject to Section 611(e) of the Communications Act (47 
U.S.C. §531(e)), the Licensee shall comply with applicable federal laws restricting censorship or 
control of the content of PEG Access programming over the Cable System.  

5.11.    Non-Commercial Programming: The Issuing Authority and PEG Access 
Designee shall not use the PEG Access Channels to provide for-profit commercial programming.  
Nothing in this Section 5.11 shall prohibit the Issuing Authority or its PEG Access Designee from 
having memberships, sponsorships, underwriting or acknowledgements (such as underwriting and 
acknowledgements accepted by PBS), to the extent not otherwise prohibited by applicable law and 
regulation. 

5.1.2. Leased Access: The Licensee shall comply with Section 612 of the 
Communications Act (47 U.S.C. §532) with respect to designating channel capacity for 
commercial use.   

5.1.3. No PEG Access Designee Rights:  The Issuing Authority and the Licensee 
herein acknowledge and agree that any PEG Access Designee is not a party to this License and 
that any provisions herein that may affect a PEG Access Designee are not intended to create any 
rights on behalf of any PEG Access Designee. 

6. FRANCHISE AND LICENSE FEES 

6.1. License Fee: Pursuant to Massachusetts Cable Law, (M.G.L. c. 166A, 
Section 9), the Licensee shall pay to the Town, throughout the term of this License, a license fee 
equal to fifty cents ($.50) per Subscriber per year (the “License Fee”), or such other amount as 
may in the future be designated by applicable State law.    

6.2. Maximum Franchise Fee Obligation:  The Licensee shall not be liable for 
a total Franchise Fee, pursuant to this License and applicable law in excess of five percent (5%) of 
annual Gross Revenues (as defined above). 

6.3. Payment Information:  In determining the License Fee, the number of 
Subscribers shall be measured as of December 31st of the preceding calendar year.  The License 
Fee shall be paid no later than March 15th of each year during the term of this License.  

6.4. Limitation on Actions:  The parties agree that the period of limitation for 
recovery of any payment obligation under this License shall be three (3) years from the date on 
which payment by Licensee is due.   

6.5. Method of Payment:  The PEG Grant, the PEG Access Support and the 
License Fee shall be made payable to the Town and provided to the Issuing Authority, unless the 
Licensee is otherwise notified in writing by the Issuing Authority. 

 

6.6. Other Payment Obligations and Exclusions:   
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6.6.1.  Unless otherwise required by applicable law, the License Fee and 
Franchise Fee payments shall be in addition to and shall not constitute an offset or credit against 
any and all taxes or other fees or charges of general applicability which Licensee or any Affiliate 
shall be required to pay to the Town, or to any State or federal agency or authority, as required 
herein or by law; the payment of said taxes, fees or charges shall not constitute a credit or offset 
against the License Fee or Franchise Fee payments all of which shall be separate and distinct 
obligations of the Licensee and each Affiliate.  

6.6.2.  In accordance with Section 622(h) of the Communications Act (47 
U.S.C. §542(h), nothing in the Communications Act or this License shall be construed to limit any 
authority of the Issuing Authority to impose a tax, fee or other assessment of any kind on any 
Person (other than the Licensee) with respect to Cable Service or other communications service 
provided by such Person over the Cable System for which charges are assessed to Subscribers but 
not received by the Licensee.  For any twelve (12) month period, the fees paid by any such Person 
with respect to any such Cable Service or other communications service shall not exceed five 
percent (5%) of such Person’s gross revenues derived in such period from the provision of such 
service over the Cable System. 

6.7. Affiliates Use of System:  Use of the Cable System and the provision of 
Cable Services within the Town by Affiliates shall be in compliance with applicable federal and 
State laws and regulations and this Renewal License.      

6.8.  Recomputation and Audit 

 Tender or acceptance of any payment made pursuant to Article 5 and/or 6 herein 
shall not be construed as an accord that the amount paid is correct, nor shall such acceptance of 
payment be construed as a release of any claim that the Issuing Authority may have for additional 
sums, including interest payable under Section 5.7 above.  If the Issuing Authority has reason to 
believe that any such payment is incorrect, it may notify the Licensee thereof in writing within one 
hundred eighty (180) days after receiving such payment.  Licensee shall then have ninety (90) 
business days after receipt of such notice to provide the Town with additional information 
documenting the accuracy of such payment. In the event that the Issuing Authority does not 
reasonably believe that such documentation supports the accuracy of such payment, then the 
Issuing Authority may conduct an audit of such payment, provided that the Issuing Authority shall 
be limited to one audit for any two (2) year period of this License or such shorter period of time 
that may remain after the expiration of the initial two (2) year period of this License, which audit 
shall be subject to Section 6.4 above. If, after such audit and recomputation, the Issuing Authority 
determines that an additional fee is owed to the Town, then the Licensee shall be provided with a 
reasonable opportunity to review the results of such audit and to dispute any audit results, and shall 
pay any undisputed amounts within thirty (30) business days after completion of such review, 
together with any appliable late charges calculated pursuant to Section 5.7 above. The Town shall 
have the right to pursue any disputed amount, including interest, not paid by the Licensee in a court 
of law, subject to the jurisdiction and venue requirements set out below.   
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7. CUSTOMER SERVICE 

 7.1. Standards:  The Licensee shall comply with the FCC’s cable television 
customer service and notice regulations codified at 47 C.F.R. § 76.309(c), 47 C.F.R. § 
76.1602, and 47 C.F.R. § 76.1603, as amended, and the billing and termination of service 
provisions contained in 207 CMR § 10.00, as amended. Measurement of the telephone availability 
standards in 47 C.F.R. § 76.309(c)(1)(ii) shall include all calls received by the Licensee at all call 
centers receiving calls from Subscribers, whether they are answered by a live representative, by 
an automated attendant, or abandoned after thirty (30) seconds of call waiting.  For Subscriber 
equipment pick-up, the Licensee shall provide for one or more of the following methods: (i) setting 
a specific appointment time or four (4) hour time period during Normal Business Hours, during 
which Licensee’s representative(s) shall visit the Subscriber’s premises to pick-up or exchange 
Subscriber equipment or (ii) using a mailer provided by the Licensee. 

 7.2. Outage Credits:  In the event that all Cable Service is interrupted for twenty-
four (24) or more hours, Licensee will grant affected Subscribers a pro rata credit or rebate.  

 7.3.   Denial of Service:  Licensee shall be subject to applicable laws and 
regulations with respect to denial of Cable Service.  Nothing in this License or these standards is 
intended to expand or restrict the rights and obligations of the Licensee with respect to denial of 
Cable Service as set out in such applicable laws and regulations.  

8. REPORTS AND RECORDS AND PERFORMANCE EVALUATIONS  

8.1. Open Books and Records:  Upon at least thirty (30) business days written 
notice to the Licensee, the Issuing Authority or its designee shall have the right to inspect 
Licensee’s books and records including all documents in whatever form maintained, including 
electronic media (hereinafter referred to as “books and records”), pertaining to the Licensee’s 
provision of Cable Service in the Town during the Licensee’s regular business hours at an office 
of the Licensee in the State and on a reasonable and nondisruptive basis as is reasonably necessary 
to ensure compliance with the terms of this License. Such notice shall specifically reference the 
section or subsection of this License which is under review, so that Licensee may organize the 
necessary books and records for appropriate access by the Issuing Authority or its designee.  The 
Licensee must make necessary arrangements for copying documents selected by the Issuing 
Authority or its designee after it review.   

8.2. Proprietary Books and Records: If Licensee believes that the requested 
information is confidential and proprietary, the Licensee must provide the following 
documentation to the Town: (i) specific identification of the information; (ii) statement attesting 
to the reason(s) Licensee believes the information is confidential; and (iii) statement that the 
documents are available at the Licensee’s designated offices within the State for inspection by the 
Town. The Town shall take reasonable steps to protect the proprietary and confidential nature of 
any books, records, Service Area maps, plans, or other Town-requested documents consistent with 
applicable law, that are provided to the extent they are designated as such by the Licensee in 
accordance herewith, including, without limitation, cooperating with the Licensee’s exercise of its 
rights to protect its confidential information from public disclosure.  In the event that the Issuing 
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Authority receives a request to disclose any information provided to the Issuing Authority by the 
Licensee pursuant to this License, which information is deemed by the Licensee to be confidential 
or proprietary, then the Issuing Authority shall promptly notify the Licensee in writing of such 
request, prior to disclosure of such information, consistent with applicable law, and to maintain 
such information as confidential and proprietary consistent with applicable law.   The Licensee 
shall not be required to provide Subscriber information in violation of Section 631 of the 
Communications Act, 47 U.S.C. § 551. 

8.3. Complete and Accurate Records: The Licensee shall keep complete and 
accurate books of account and records of its business and operations under and in connection with 
the License.  Unless otherwise provided in this License or by applicable law, all such materials 
and information shall be maintained for a period of four (4) years. Said records shall include, but 
not be limited to the following: 

   8.3.1.  Records of all written complaints for a period of four (4) years after 
receipt by Licensee.  The term “complaint” as used herein refers to complaints about any aspect 
of the Cable System or Licensee’s cable operations, including, without limitation, complaints 
about employee courtesy.  Complaints recorded will not be limited to complaints requiring an 
employee service call; 

8.3.2.  Records of outages for a period of four (4) years after occurrence, 
indicating date, duration, area, and the number of Subscribers affected, type of outage, and cause; 

   8.3.3.  Records of service calls for repair and maintenance for a period of 
four (4) years after resolution by the Licensee, indicating the date and time service was required, 
the date of acknowledgment and date and time service was scheduled (if it was scheduled), and 
the date and time service was provided, and (if different) the date and time the problem was 
resolved; 

   8.3.4. Records of installation/reconnection and requests for service 
extension for a period of four (4) years after the request was fulfilled by the Licensee, indicating 
the date of request, date of acknowledgment, and the date and time service was extended; and   

8.3.5.  A map showing the area of coverage for the provisioning of Cable 
Services. 

8.4. Additional Reports:  Upon written request by the Issuing Authority, the 
Licensee shall provide the Issuing Authority with a copy of any documents or forms filed by the 
Licensee with the FCC and/or the DTC that materially pertain to the Licensee’s Cable System in 
the Town.   

8.5. Proof of Performance Tests:  Upon written request of the Issuing 
Authority, the Licensee shall provide a copy of performance tests required by applicable law. 

8.6.     Annual Performance Review:  The Issuing Authority or its designee may, at 
its discretion but not more than once per twelve-month period, hold a performance evaluation 
session.  The purpose of such evaluation session shall be to review the Licensee’s compliance with 
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the terms and conditions of this License.  The Issuing Authority shall provide the Licensee with 
thirty (30) business days advance written notice of such evaluation session, which the Licensee 
shall attend.  The Issuing Authority shall provide the Licensee with a written report with respect 
to the Licensee’s compliance within sixty (60) days after the conclusion of such evaluation session.   

9. INSURANCE AND INDEMNIFICATION 

9.1. Insurance: 

 9.1.1. Licensee shall maintain in full force and effect, at its own cost and expense 
(including all deductibles) during the term of this License, the following insurance coverage: 

9.1.1.1. Commercial General Liability Insurance in the amount of six 
million dollars ($6,000,000) per occurrence for property damage and bodily injury and six million 
dollars ($6,000,000) general aggregate.  Such insurance shall cover the construction, operation, 
maintenance and removal of the Cable System, and the conduct of Licensee’s Cable Service 
operations and business in the Town.   

9.1.1.2. Commercial Automobile Liability Insurance covering all 
owned, non-owned, hired and/or rented motor vehicles in the amount of six million dollars 
($6,000,000) combined single limit each accident for bodily injury and property damage coverage.   

9.1.1.3. Workers’ Compensation Insurance in compliance with the 
statutory requirements of the Commonwealth of Massachusetts and Employers’ Liability 
Insurance in the following amounts: (A) $100,000 Bodily Injury by Accident; (B) $100,000 Bodily 
Injury by Disease-each employee; and $500,000 disease-policy limit. 

                        9.1.2. The Town shall be included as an additional insured as their interests may 
appear under this License on the Commercial General Liability Insurance and Automobile 
Liability Insurance required herein.    

 9.1.3. Upon receipt of notice from its insurer(s), Licensee shall provide the Town 
with thirty (30) days’ prior written notice of cancellation of any required coverage. 

                       9.1.4. Each of the required insurance policies shall be with insurers qualified to do 
business in the State of Massachusetts, with an A.M. Best Financial Strength rating of A- or better.  

                       9.1.5. Licensee shall deliver to the Issuing Authority Certificates of Insurance 
showing evidence of the required coverage. 

                      9.1.6.  All insurance shall be primary with respect to any insurance maintained by 
the Town and shall not call on the Town’s insurance for contribution. 

                       9.1.7. The Licensee shall require that every one of its contractors and their 
subcontractors carry in full force and effect, substantially the same insurance with substantially 
the same amounts as required of Licensee herein. 
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                       9.1.8. Neither this Section 9.1, nor the provision of insurance or insurance proceeds 
pursuant to this Section 9.1, shall limit the liability of the Licensee or its obligation to indemnify 
the Town pursuant to this License. 

9.2. Indemnification: 

9.2.1. The Licensee shall, at its sole cost and expense, defend, indemnify 
and hold harmless the Issuing Authority, the Town, including its officials, boards, commissions, 
committees, agents and/or employees, against all claims for damage, suits, causes of action, 
proceedings and judgments, including for damage to Persons or property, real and/or personal, due 
to the actions of the Licensee, its employees, officers or agents arising out of the installation, 
maintenance and/or operation of the Cable System under this License. Indemnified expenses shall 
include all reasonable attorneys' fees and costs incurred by the Town up to such time that the 
Licensee assumes defense of any action hereunder. The Town shall give the Licensee timely 
written notice of its obligation to defend, indemnify and hold harmless the Town, provided that in 
any event the Town shall provide the Licensee with such written notice within a period of time 
that allows the Licensee to take action to avoid entry of a default judgment and does not prejudice 
the Licensee’s ability to defend the claim or action. 

9.2.2.   With respect to the Licensee’s indemnification obligations set forth 
in Section 9.2.1, the Licensee shall, at its own expense, provide the defense of any claims, suits, 
causes of action or proceedings brought against the Town by selecting counsel of Licensee’s 
choice to defend the claim, subject to applicable professional ethics and responsibility laws and 
the consent of the Issuing Authority, which consent shall not unreasonably be withheld.  The 
Licensee shall, subject to the consent of the Issuing Authority as described herein, have the right 
to defend, settle or compromise any claim or action arising hereunder, and the Licensee shall have 
the authority to decide the appropriateness and amount of any such settlement, so long as the 
settlement includes a full release of the Town with respect to the claim giving rise to Licensee’s 
indemnification obligation.  In the event that the Town does not consent to the terms of any such 
settlement or compromise, the Licensee shall not settle the claim or action but its obligation to 
indemnify the Town shall in no event exceed the amount of the otherwise agreed upon settlement.  
Nothing herein shall be deemed to prevent the Issuing Authority from cooperating with the 
Licensee and participating in the defense of any litigation by its own counsel at its own cost and 
expense. 

9.2.3.   Neither the provisions of this Section 9.2, nor any damages recovered by 
the Town shall be construed to limit the liability of the Licensee or its subcontractors for damages 
under this License or to excuse the faithful performance of obligations required by this License, 
except to the extent that any monetary damages suffered by the Town have been satisfied by a 
financial recovery under this section or other provisions of this License.   

10. PERFORMANCE BOND 

The Licensee shall maintain, without charge to the Town, throughout the term of 
the License a faithful performance bond running to the Town, with good and sufficient surety 
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licensed to do business in the State in the sum of Fifty Thousand Dollars ($50,000).  Said bond 
shall be conditioned upon the faithful performance and discharge of all of the obligations imposed 
by this License.  The performance bond shall be effective throughout the term of this License and 
thereafter until the Licensee has satisfied all of its obligations to the Town that may have arisen 
from this License or from the exercise of any privilege herein granted and shall be conditioned that 
in the event that the Licensee shall fail to comply with any one or more provisions of this License, 
or to comply with any order, permit or direction of any department, agency, commission, board, 
division or office of the Town having jurisdiction over its acts, or to pay any claims, liens or taxes 
due the Town which arise by reason of the construction, upgrade, maintenance and/or operation of 
the Cable System, the Town shall recover from the surety of such bond all damages suffered by 
the Town as a result thereof, pursuant to Article 13 below.  Said bond shall be a continuing 
obligation of this License, and thereafter until the Licensee has satisfied all of its obligations to the 
Town that may have arisen from the grant of the License or from the exercise of any privilege 
herein granted. In the event that a performance bond provided pursuant to this License is not 
renewed or cancelled, the Licensee shall provide a new performance bond pursuant to this Section 
within thirty (30) days of such failure to renew or cancellation. Neither cancellation, nor 
termination nor refusal by the surety to extend the bond, nor the inability of the Licensee to file a 
replacement bond or replacement security for its obligations under this License, shall constitute a 
loss to the Town recoverable under the bond.  Neither this Section, any bond accepted pursuant 
thereto, nor any damages recovered thereunder shall limit the liability of the Licensee under the 
License.  Recourse by the Issuing Authority of remedies available under this Section 10 shall not 
be exclusive of other lawful remedies available to the Town at law and equity.  Said bond shall be 
substantially in the form of Exhibit B attached hereto.   

11. TRANSFER OF LICENSE 

11.1. Town Approval Required: Subject to Section 617 of the Communications 
Act (47 U.S.C. §537) and Sections 11.2 and 11.3 below, Licensee shall not Transfer this License, 
voluntarily or involuntarily, directly or indirectly, to any other Person, without the prior written 
consent of the Issuing Authority, which consent shall not be arbitrarily or unreasonably withheld 
or delayed.  Such consent shall be given only upon a written application therefore on forms 
prescribed by the Cable Division and/or the FCC.  

11.2. No Consent Required For Transfers Securing Indebtedness: The Licensee 
shall not be required to file an application or obtain the consent or approval of the Town for a 
Transfer in trust, by mortgage, by other hypothecation, by assignment of any rights, title, or interest 
of the Licensee in this License, the Licensee or Cable System in order to secure indebtedness.  
However, the Licensee shall notify the Town within thirty (30) business days if at any time there 
is a mortgage or security interest granted on substantially all of the assets of the Cable System. 
The submission of the Licensee’s audited financial statements prepared for the Licensee’s 
bondholders shall constitute such notice.  

11.3. No Consent Required For Any Affiliate Transfers: Unless required by 
applicable federal or State law, the Licensee shall not be required to file an application or obtain 
the consent or approval of the Town for: any Transfer of an ownership or other interest in Licensee, 
the Cable System, or the Cable System assets to the parent of Licensee or to another Affiliate of 
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Licensee; any Transfer of an interest in the License or the rights held by the Licensee under this 
License to the parent of Licensee or to another Affiliate of Licensee; any action which is the result 
of a merger of the parent of Licensee; or any action which is the result of a merger of another 
Affiliate of the Licensee, except to the extent that any of the foregoing are determined to be a 
transfer of control pursuant to 207 CMR 4.01, in which case such transaction shall be subject to 
the Cable Division’s transfer regulations (207 CMR 4.01).  However, the Licensee shall notify the 
Town within thirty (30) business days if at any time a Transfer covered by this Section 11.3 occurs. 
The transferee of any Transfer covered by this Section 11.3 shall be legally qualified to hold, and 
shall be bound by the terms and conditions of, this License. 

11.4. Transfer Procedures:  Subject to applicable law, the Licensee shall submit 
to the Issuing Authority an original and a copy of the application and FCC Form 394 requesting 
any such Transfer consent.  Pursuant to 207 CMR 4.03, the consent of the Issuing Authority shall 
be given only after a public hearing to consider the written application for Transfer. The Issuing 
Authority shall have one hundred twenty (120) days from the filing of a completed FCC Form 394 
to take final action on it unless said one hundred twenty (120) day period is extended by applicable 
law, including by mutual consent of the parties.  After one hundred twenty (120) days, the 
application shall be deemed approved, unless said 120 day period is extended pursuant to 
applicable law, including by mutual consent of the parties.   

11.5. Non-Waiver:  The consent or approval of the Issuing Authority to any 
Transfer shall not constitute a waiver or release of any rights of the Town under this License, 
whether arising before or after the date of said Transfer. 

11.6. Transferee Subject to Terms and Conditions of License: In the event that 
this License is transferred, the transferee shall be subject to all of the terms and conditions 
contained in this License. 

12. RENEWAL OF LICENSE 

The Issuing Authority and the Licensee agree that any proceedings undertaken by the 
Issuing Authority that relate to the renewal of this License shall be governed by and comply with 
the provisions of Section 626 of the Communications Act, 47 U.S.C. § 546, and M.G.L. Chapter 
166A. The Issuing Authority shall notify the Licensee of any ascertainment proceedings conducted 
pursuant to Section 626 of the Communications Act, and shall provide the Licensee with a copy 
of the record of such proceeding. 

13. ENFORCEMENT AND TERMINATION OF LICENSE 

13.1. Notice of Violation:  If at any time the Issuing Authority believes that 
Licensee has not complied with the terms of this License, the Issuing Authority shall informally 
discuss the matter with the Licensee, however the Issuing Authority reserves the right to inform 
the Licensee of such non-compliance in writing prior to informal discussions.  If such informal  
discussions do not lead to resolution of the problem in a reasonable time, the Issuing Authority 
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shall then notify Licensee in writing of the exact nature of the alleged noncompliance (for 
purposes of this Article, the “Noncompliance Notice”). 

13.2. Licensee’s Right to Cure or Respond:  The Licensee shall have thirty (30) 
days from receipt of the Noncompliance Notice to: (i) respond in writing to the Issuing Authority, 
if Licensee contests (in whole or in part) the assertion of noncompliance; (ii) cure such 
noncompliance; or (iii) in the event that, by its nature, such noncompliance cannot be cured within 
such thirty (30) day period, initiate reasonable steps to remedy such noncompliance as soon as 
reasonably possible and notify the Issuing Authority of the steps being taken and the date by which 
they are projected to be completed consistent therewith, all of which shall be to the reasonable 
satisfaction of the Issuing Authority.  If the Licensee believes it has cured the subject non-
compliance, it shall provide written notice of such to the Issuing Authority.  The Issuing Authority 
shall provide the Licensee with a written response as to whether such cure has been effected.   

13.3. Public Hearing: In the event that the Licensee fails to respond to the 
Noncompliance Notice pursuant to the procedures required by Section 13.2 above, or in the event 
that the alleged noncompliance is not remedied within thirty (30) days or the date projected 
pursuant to Section 13.2(iii) above, and if the Town seeks to continue its investigation into the 
alleged noncompliance, then the Issuing Authority shall schedule a public hearing.  The Issuing 
Authority shall provide the Licensee with the following minimum written notice of such public 
hearing, which will specify the time, place and purpose of such public hearing, and provide 
Licensee the opportunity to be heard:  (i) for a hearing for which the Issuing Authority states in 
the written notice that that revocation of the License shall not be a possible consequence – thirty 
(30) days written notice, and (ii) for a hearing for which the Issuing Authority does not state in the 
written notice that that revocation of the License shall not be a possible consequence – forty-five 
(45) days written notice.  

13.4. Enforcement:  In the event the Issuing Authority, after the public hearing 
set forth in Section 13.3, determines that Licensee is in default of any provision of this License, 
the Issuing Authority may: 

13.4.1.  Seek specific performance of any provision, which reasonably lends 
itself to such remedy, as an alternative to damages;  

13.4.2.  Commence an action at law for monetary damages or seek other 
equitable relief; 

13.4.3.  Submit a claim against an appropriate part of the performance bond 
pursuant to Section 10 above. 

13.4.4.   In the case of a substantial noncompliance of a material provision 
of this License, revoke this License in accordance with Section 13.5; and/or 

13.4.5. Invoke any other lawful remedy available to the Town. 

13.5. Revocation Hearing:   
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   13.5.1.  At the designated public hearing in which revocation is a possible 
consequence, the Licensee shall be provided a fair opportunity for full participation, including the 
rights to be represented by legal counsel, to introduce relevant evidence, to require the production 
of evidence, to compel the relevant testimony of the officials, agents, employees or consultants of 
the Issuing Authority, to compel the testimony of other persons as permitted by law, and to 
question and/or cross examine witnesses.  Unless otherwise agreed to by the parties, a complete 
verbatim record and transcript shall be made by the Issuing Authority of such hearing with the cost 
shared by the parties.  

 13.5.2.  Following the public hearing where revocation is a possible 
consequence, the Licensee shall be provided up to thirty (30) days to submit its proposed findings 
and conclusions to the Issuing Authority in writing and thereafter the Issuing Authority shall 
determine (i) whether an event of default has occurred under this License; (ii) whether such event 
of default is excusable; and (iii) whether such event of default has been cured by the Licensee.  
The Issuing Authority shall also determine whether it will revoke this License based on the 
information presented, or, in the reasonable discretion of the Issuing Authority, grant additional 
time to the Licensee to effect any cure.  If the Issuing Authority determines that it will revoke this 
License, the Issuing Authority shall promptly provide Licensee with a written determination 
setting forth the Issuing Authority’s reasoning for such revocation.  In accordance with applicable 
law, Licensee may appeal such written determination of the Issuing Authority to the Cable 
Division or to an appropriate court, which shall have the power to review the decision of the Issuing 
Authority de novo if permitted by applicable law.  Licensee shall be entitled to such relief as the 
Cable Division or court finds appropriate.  Such appeal must be taken within sixty (60) days of 
Licensee’s receipt of the written determination of the Issuing Authority.   

13.5.3.  The Issuing Authority may, at its sole discretion, take any lawful 
action that it deems appropriate to enforce the Issuing Authority’s rights under this License in lieu 
of revocation of this License. 

14. MISCELLANEOUS PROVISIONS 

14.1. Actions of Parties:  In any action by the Issuing Authority or the Licensee 
that is taken pursuant to the terms of this License, such party shall act in a reasonable, expeditious, 
and timely manner.   

14.2. Binding Acceptance:  This License shall bind and benefit the parties hereto 
and their respective receivers, trustees, successors and assigns, and the promises and obligations 
contained in Article 9 – Insurance and Indemnification and Article 10 – Performance Bond herein 
shall survive the revocation, termination and expiration date hereof. 

14.3. Preemption: In the event that federal or State law, rules, or regulations 
preempt a provision or limit the enforceability of a provision of this License, such provision shall 
be read to be preempted to the extent and for the time, but only to the extent and for the time, 
required by law.  In the event such federal or State law, rule or regulation is subsequently repealed, 
rescinded, amended or otherwise changed so that the provision hereof that had been preempted is 
no longer preempted, such provision shall thereupon return to full force and effect, and shall 
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thereafter be binding on the parties hereto, without the requirement of further action on the part of 
the Issuing Authority. 

14.4. Captions and Headings:  The captions and headings to sections throughout 
this License are intended solely to facilitate reading and reference to the sections and provisions 
of the License. Such captions and headings shall not affect the meaning or interpretation of the 
License. 

14.5. Exhibits:  The Exhibits to this License attached hereto, and all portions 
thereof, are, except as otherwise specified in such Exhibits, incorporated herein by reference and 
expressly made a part of this License. 

14.6. Recitals: The recitals set forth in this License are incorporated into the 
body of this License as if they had been originally set forth herein.  

14.7. Equal Employment Opportunity:  The Licensee shall adhere to applicable 
Equal Employment Opportunity regulations of the FCC and to all federal, State and local laws 
pertaining to discrimination, equal employment opportunity and affirmative action that are 
applicable to the Licensee. 

14.8. 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 shall not be held in default under, 
or in noncompliance with, the provisions of the License, nor suffer any enforcement or penalty 
relating to noncompliance or default, where such noncompliance or alleged defaults were caused 
by a Force Majeure, provided that the party takes reasonable steps under the circumstances to 
comply with the obligations of the License to the maximum extent possible without endangering 
the health or safety of its employees, its property, the public or public property.  In the event that 
any such delay in performance or failure to perform affects only part of the party’s capacity to 
perform, the party shall perform to the maximum extent it is able to do so in as expeditious a 
manner as possible under the circumstances.  

14.9. Acts or Omissions of Affiliates:  During the term of this License, the 
Licensee shall be liable for the acts or omissions of its Affiliates to the extent arising out of any 
such Affiliate’s installation, maintenance or operation of the Cable System to provide Cable 
Services in the Town. 

14.10. Warranties:  Each party hereto warrants, represents and acknowledges to 
the other party that, as of the Effective Date, such party has the requisite power and authority under 
applicable law and its organizational documents and is authorized and has secured all consents, if any, 
which are required to be obtained as of the Effective Date, to enter into and be legally bound by the 
terms of this License. 

14.11. Delivery of Payments:  Licensee may use electronic funds transfer to make 
any payments to the Town or Issuing Authority required under this License.  Said electronic 
transfer must be in the form, including necessary explanatory information and documentation, and 
to the account, all as reasonably required by the Town or Issuing Authority. 
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14.12. Notices:  Unless otherwise expressly stated herein, notices required under 
this License shall be forwarded in one of the following ways: (i) hand delivered (signature 
required), (ii) sent by express mail (signature required) or (iii) by certified mail/return receipt 
requested to, to the addressees below.  Each party may change its designee by providing written 
notice to the other party. 

    Notices to the Licensee shall be to: 

Verizon New England Inc. 
6 Bowdoin Square 
10th Floor 
Boston, MA  02114 
Attention:  Niall Connors, Franchise Service Manager 
 

    with a copy to: 

Verizon   
1300 I St. NW   
Suite 500 East 
Washington D.C. 20005 
Attention:  Tonya Rutherford, VP and Deputy General Counsel 
 

   

 

 Notices to the Issuing Authority shall be to: 

Office of the Board of Selectmen 
Medfield Town House 
459 Main Street 
Medfield, MA 02052 
 
Medfield Town Counsel 
Medfield Town House 
459 Main Street 
Medfield, MA 02052 

 
14.13. Entire Agreement/Amendments:  This License and the Exhibits hereto 

constitute the entire agreement between the Licensee and the Issuing Authority and supersedes all 
prior or contemporaneous agreements, representations or understandings (written or oral) of the 
parties regarding the subject matter hereof and can be amended or modified only by written 
instrument executed by both parties, except as otherwise provided herein.   

14.14. Severability:  If any section, subsection, sentence, paragraph, term or 
provision hereof is determined to be illegal, invalid, unconstitutional or unenforceable by any court 
of competent jurisdiction or by any State or federal regulatory authority having jurisdiction thereof, 
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such determination shall have no effect on the validity of any other section, subsection, sentence, 
paragraph, term or provision hereof, all of which will remain in full force and effect for the term 
of this License.   

14.15. No Third Party Beneficiary:  Nothing in this License shall be construed to 
create or confer any rights or benefits to any third party. 

14.16. No Recourse Against Issuing Authority:  Pursuant to Section 635A(a) of 
the Communications Act (47 U.S.C. §555(a)), the Licensee shall have no recourse against the 
Issuing Authority, the Town and/or its officials, members, employees or agents, other than 
injunctive relief or declaratory relief, arising from the regulation of Cable Service or from a 
decision of approval or disapproval with respect to a grant, renewal, transfer, or amendment of this 
License. 

14.17. FTTP Network Transfer Prohibition:  Under no circumstance including, 
without limitation, upon expiration, revocation, termination, or denial of renewal of this License 
or any other action to forbid or disallow the Licensee from providing Cable Services, shall 
Licensee or its assignees be required to sell any right, title, interest, use or control of any portion 
of the Licensee’s FTTP Network including, without limitation, the Cable System and any capacity 
used for Cable Service or otherwise, to the Town or any third party.  The Licensee shall not be 
required to remove the FTTP Network or to relocate the FTTP Network or any portion thereof as 
a result of revocation, expiration, termination, denial of renewal or any other action to forbid or 
disallow the Licensee from providing Cable Services. This provision is not intended to contravene 
leased access requirements under Title VI or the PEG requirements set out in this License.  

14.18. Interpretation:  The Town and the Licensee each acknowledge that it has 
received independent legal advice in entering into this License.  In the event that a dispute arises 
over the meaning or application of any term(s) of this License, such term(s) shall not be construed 
by the reference to any doctrine calling for ambiguities to be construed against the drafter of the 
License.    

14.19. Jurisdiction:  Jurisdiction and venue over any dispute, action or suit arising 
out of this License shall be in a federal or State court of appropriate venue and subject matter 
jurisdiction located in the State, and the parties hereby agree to be subject to the personal 
jurisdiction of said court for the resolution of any such dispute. 

14.20. Counterparts:  This License may be executed in counterparts, each of 
which shall be deemed an original and all of which together shall constitute one and the same 
instrument.  Further, this License may be executed by facsimile, email, electronic signature or 
other electronic means, and so executed shall have the full force and legal effect as an executed 
original of this License. 

[SIGNATURE PAGE FOLLOWS]
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AGREED TO THIS _______ DAY OF ___________, _______. 

 
TOWN OF MEDFIELD    VERIZON NEW ENGLAND INC. 
By its Board of Selectmen:      
 
_______________________________  By:  ______________________________ 
Gustave H. Murby, Chair              Kevin M. Service  

Senior Vice President of Operations   
Consumer and Mass Business 
Markets  

_______________________________   
Eileen Murphy 
       Approved as to Form: 
  
       
_______________________________  __________________________ 
Osler L. Peterson     Verizon Law Department 
 
 
Approved as to legal form:     
 
 
_______________________________ 
Mark G. Cerel 
Town Counsel 
 
 
Approved as to legal form:     

 
 
_______________________________   
William H. Solomon      
Special Cable Counsel 
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EXHIBITS 
 
EXHIBIT A – PUBLIC (MUNICIPAL AND SCHOOL) BUILDINGS TO BE PROVIDED 

CABLE SERVICE UPON WRITTEN REQUEST OF THE ISSUING 
AUTHORITY (SUBJECT TO SECTION 3.4) 

 
EXHIBIT B – FORM OF PERFORMANCE BOND 
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EXHIBIT A 
 

PUBLIC (MUNICIPAL AND SCHOOL) BUILDINGS TO BE PROVIDED CABLE 
SERVICE UPON WRITTEN REQUEST OF THE ISSUING AUTHORITY 

 (SUBJECT TO SECTION 3.4) 

 
  

Middle School   24 Pound Street 

High School   88R South Street 

Library   468 Main Street 

Cable Studio   18 North Meadow Road (Route 27) 

Police Station   110 North Street 

Town House   459 Main Street 

Council on Aging One Ice House Road 

Water/Sewer   99 Bridge Street 

Wheelock School  17 Elm Street 

Memorial School  59 Adams Street 
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EXHIBIT B 

FORM OF PERFORMANCE BOND 
 

Franchise Bond 
Bond No. __________ 

 
 KNOW ALL MEN BY THESE PRESENTS:  That (name & address) (hereinafter 
called the Principal), and (name and address) (hereinafter called the Surety), a corporation duly 
organized under the laws of the State of (state), are held and firmly bound unto (name & address) 
(hereinafter called the Obligee), in the full and just sum of _____________ Dollars 
($__________), the payment of which sum, well and truly to be made, the said Principal and 
Surety bind themselves, their heirs, administrators, executors, and assigns, jointly and severally, 
firmly by these presents. 
 
WHEREAS, the Principal and Obligee have entered into a License Agreement dated________  
which is hereby referred to and made a part hereof. 
 
WHEREAS, said Principal is required to perform certain obligations under said Agreement.  
  
WHEREAS, the Obligee has agreed to accept this bond as security against default by Principal 
of performance of its obligations under said Agreement during the time period this bond is in 
effect.  
 
NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION IS SUCH that if the 
Principal shall perform its obligations under said Agreement, then this obligation shall be void, 
otherwise to remain in full force and effect, unless otherwise terminated, cancelled or expired as 
hereinafter provided.  
 
PROVIDED HOWEVER, that this bond is executed subject to the following express provisions 
and conditions: 

 
 1.  In the event of default by the Principal, Obligee shall deliver to Surety a written 

statement of the details of such default within 30 days after the Obligee shall learn of the same, 
such notice to be delivered by certified mail to address of said Surety as stated herein. 

  
 2.  This Bond shall be effective ____________, 20___, and shall remain in full force and 

effect thereafter for a period of one year and will automatically extend for additional one year 
periods from the expiry date hereof, or any future expiration date, unless the Surety provides to 
the Obligee not less than sixty (60) days advance written notice of its intent not to renew this 
Bond or unless the Bond is earlier canceled pursuant to the following.  This Bond may be 
canceled at any time upon sixty (60) days advance written notice from the Surety to the Obligee. 
 
 3.  Neither cancellation, termination nor refusal by Surety to extend this bond, nor 
inability of Principal to file a replacement bond or replacement security for its obligations under 
said Agreement, shall constitute a loss to the Obligee recoverable under this bond. 
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 4.  No claim, action, suit or proceeding shall be instituted against this bond unless same 
be brought or instituted and process served within one year after termination or cancellation of 
this bond. 
 
 5.  No right of action shall accrue on this bond for the use of any person, corporation or 
entity other than the Obligee named herein or the heirs, executors, administrators or successors 
of the Obligee. 
 
 6.  The aggregate liability of the surety is limited to the penal sum stated herein 
regardless of the number of years this bond remains in force or the amount or number of claims 
brought against this bond.  
 
 7.  This bond is and shall be construed to be strictly one of suretyship only.  If any 
conflict or inconsistency exists between the Surety’s obligations as described in this bond and as 
may be described in any underlying agreement, permit, document or contract to which this bond 
is related, then the terms of this bond shall supersede and prevail in all respects. 
 
This bond shall not bind the Surety unless it is accepted by the Obligee by signing below.   
 
IN WITNESS WHEREOF, the above bounded Principal and Surety have hereunto signed and 
sealed this bond effective this _____ day of _______, 2018. 
  
 
Principal      Surety 
        
 
By: ___________________________ By: ___________________________________ 
         , Attorney-in-Fact  
 
 
Accepted by Obligee: ___________________________________ 
                                    (Signature & date above -  Print Name, Title below) 
 

 





Fiscal 2023 Classification Hearing
December 6, 2022



∗ Every year by statute the Board of Selectmen must 
decide if they want to split the tax rate. 

∗ It is the responsibility of the Board of Assessors to 
provide the Board of Selectmen with relevant 
information regarding the fiscal effects of splitting 
the tax rate. 

Purpose



The tax rate is the tax levy divided by the town’s total 
taxable valuation. This is known as the uniform tax 
rate. Each class of property pays a share of the tax 
levy equal to its share of the total town value. 

Tax Rate

% of Tax Levy

Residential
94.8267%
Commercial
2.8843%
Industrial
.9085%
Personal
1.3805%



A residential factor of less than “1” reduces the share of the 
tax levy paid by the residential properties and increases the 
share paid by the CIP properties. For example: if the BOS 
chose the maximum split rate (50%), the residential factor 
would be .972722, the residential tax rate would be $15.01 and 
the CIP tax rate would be $23.15.

Residential Factor

% of Tax Levy 

Residential 92.24%

Commercial
4.3265%
Industrial 1.3627%

Personal 2.0708%



Dover 12.42 12.42 96.7948

Norfolk 18.20 18.20 92.6635

Millis 18.88 18.88 91.8521
Sherborn 19.03 19.03 94.9034

Walpole 14.46 19.22 83.5706

Westwood 14.83 28.99 73.3598

Medfield 17.42 17.42 94.4702

Surrounding Towns’ FY22 Tax Rates: 
Town Res. Rate CIP Rate Residential %



Historically Medfield has always maintained a uniform 
tax rate. Shifting the tax rate  would significantly 
increase the taxes for the CIP properties, while the 
residential properties would only benefit from a small 
savings. 

History of Tax Rates in Medfield



Commercial/Industrial/Personal Properties projected 
share of the tax levy: $2,766,734

With a 10% shift $3,043,407 
With a 25% shift $3,458,418
With a 50% shift $4,150,101

Overall Scenario



For a $839,800 residential & commercial property based on an 
estimated tax rate of $15.43:

Residential Commercial
$839,800 $839,800

Single rate $12,958 $12,958
10% shift $12,883 $14,254
Difference ($75)  +$1,296 
25% shift $12,782 $16,198
Difference ($176) +$3,240 
50% shift $12,605 $19,437 
Difference ($353) +$6,479 

Individual Scenario



Year CIP% Tax Dollars  Tax Levy $Tax Rate
2018 5.6566    $2,487,906   $43,982,483   $17.03
2019  5.4694    $2,621,438    $47,928,863   $17.87
2020 5.6291     $2,791,945    $49,598,590  $17.83 
2021 5.5862     $2,835,372    $50,753,430   $17.76
2022 5.5298    $2,879,421    $52,070,601    $17.42
2023 5.1733     $2,766,734    $53,481,479    $15.43

Historical Commercial/ Industrial/ 
Personal Data:



Year SFA Value Tax $
2018 634,700 $10,809
2019 658,400 $11,766
2020 676,500 $12,062
2021                   692,400                         $12,297
2022                   720,800                         $12,556
2023                  839,800                         $12,958

Residential Category Single Family 
Averages



Adopting a residential factor of “1” will result in the 
taxation of all property at the same rate.

Vote
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TOWN OF MEDFIELD, MASSACHUSETTS 

AGREEMENT FOR FACILITATION CONSULTING SERVICES,  
RE: MEDFIELD LANDFILL MONITORING FOR REGULATORY COMPLIANCE 

CONTRACT #  DPW 2022-15 

STATE CONTRACT # (if applicable) _________________________ 

This Contract is made this 6th day of December 2022 by and between the Town of 
Medfield, a Municipal Corporation, duly organized under the laws of the Commonwealth of 
Massachusetts and having a usual place of business at the Medfield Town House, 459 
Main Street in said Medfield, MA 02052 (hereinafter referred to as the "Town") and 
Environmental Partners Group, LLC, of 1900 Crown Colony Drive, Suite 402, Quincy, MA 
02169 (hereinafter referred to as the "Contractor"). 

WITNESSED: 

Whereas, the Town requested a proposal for Landfill Monitoring for Regulatory Compliance, 
for the Department of Public Works hereinafter referred to as "Program"; and 

Whereas, the Contractor submitted a Proposal to perform the Monitoring Engineering 
Services for the work required for the Program (see Attachment A), and the Town has 
decided to award the contract therefore to the Contractor, 

NOW, THEREFORE, the Town and the Contractor agree as follows: 

1. Contract Documents: The Contract Documents consist of this Agreement together
with the proposal for Scope of Work and Compensation only, (Attachment A). The
Contract Documents constitute the entire Agreement between the parties
concerning the services and all are as fully a part of this Agreement as if attached
hereto. In the event of conflicting provisions, the language of this Agreement shall
govern provided that if the conflict relates to quantity or quality of goods or services,
the greater quantity or higher quality specified shall be required.  "Terms and
Conditions" reference in Attachment A is expressly excluded.

2. Scope of Services: The Contractor shall furnish services related to the Program in
accordance with the Scope of Services provided in the work plan (Attachment A), as
well as, all services necessary or incidental there to.
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3. Performance of Work: The Contractor shall furnish all equipment, staffing, and 
materials to accomplish the Program in strict conformity with all applicable 
Federal, State, and local laws, each of which is incorporated by reference and 
shall be responsible for obtaining all necessary approvals/permits as required for 
the performance of the Program. 

4. Receivable: The Contractor shall deliver according to the proposal identified in 
Attachment A. 

5. Contract Term: In accordance with the schedule provided by the Department of Public 
Works, December 6, 2022 to Decemebr 31, 2023. The project shall commence and be 
completed within the contract term dates. 

6. Payment for Work: The Town shall pay $38,200.00 for the Program in 
accordance with the pricing in Attachment A. The Contractor to Town shall 
submit monthly invoices for payment of the Program. The Town shall make 
payments within thirty (30) days after its receipt of the invoice. All additional 
service will require a contract amendment signed by the Board of Selectmen 
completed in advance of the authorization to proceed. 

7. Indemnification of the Town: The Town's liability hereunder shall be limited to 
the amounts due the Contractor for services actually rendered. The Contractor 
shall defend, indemnify and hold harmless the Town, its officers, boards, agents 
and employees, to maximum extent permitted by law, from any liability loss, 
damage, cost, charge, or expense, but only to the extent, they result from any 
employees or third party contractor or supplier's claim for payment for wages, 
labor, materials, goods or services rendered to Contractor or from any claim for 
injury to person or property, which area result of any negligent act or omission 
on the part of the Contractor, or any of its agents or employees. If any such 
claim is made, the Town may retain out of any payments, then or thereafter due 
to the Contractor a sufficient amount to protect the Town against such claims, 
costs and expenses. Neither party shall be responsible or liable to the other for 
special, indirect or consequential damages. 

8. Contractor's Standard of Care: The Contractor shall provide Landfill Monitoring for 
Regulatory Compliance Engineering Services and obligations hereunder in 
conformity with the standard of professional skill and care applicable to other 
professionals performing similar services in the same geographic area at the time 
services are rendered. Contractor represents that it is knowledgeable about 
Federal and State statutes and regulations applicable to Landfill Monitoring for 
Regulatory Compliance. 

9. Contractor's Personnel: The Consultant's employees and Consultant's 
consultants shall be those identified in Attachment A and no others without prior 
written approval of Town. 

10. Liability Insurance Requirements: The Consultant shall at its own expense obtain 
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and maintain a Professional Liability Policy covering negligent error, omissions and 
acts of the Consultant. The Town will require a Certificate of Insurance, indicating 
evidence of Professional Liability, General Liability, Automobile Liability with 
minimum limits of $2,000,000.00, and of any person or business entity for whose 
performance the Consultant is legally liable, arising out of the performance of this 
Agreement. The insurance shall be in force from the date of this Agreement until 
the expiration of the applicable period of limitations. The Consultant shall notify the 
Town should coverage become unavailable during that period. The Consultant 
shall obtain and provide a certificate of insurance for each consultant employed or 
engaged by Consultant, evidencing the existence of the same type of policy and 
coverage. The Consultant shall also maintain liability insurance for all vehicles and 
equipment, which it owns or operates in connection with the project. The 
Consultant shall also obtain and maintain in force worker compensation, as 
required by law. 

Certificates evidencing that the required insurance coverage is in effect shall be 
submitted by the Consultant to Town prior to the signing of this Agreement. Any 
cancellation of insurance whether by the insurers or by the insured shall not be 
valid unless written notice thereof is given by the party proposing cancellation to 
the other party and to Town at least thirty (30) days prior to the intended effective 
date thereof, which date shall be stated in such notice.  

11. Independent Contractor: The Contractor is an independent contractor and is not 
an agent or employee of the Town and is not authorized to act on behalf of the 
Town. The Town will not withhold Federal, State or payroll taxes of any kind, on 
behalf of the Contractor or the employees of the Contractor. The Contractor is not 
eligible for, and shall not participate in, any employee pension, health or other fringe 
benefit plan of the Town. 

12. Successors and Assigns: This Agreement is binding upon the parties hereto, their 
successors, assigns and legal representatives. Neither the Town nor the 
Contractor shall assign or transfer any interest in the Agreement without the 
written consent of the other. 

13. Inspection and Reports: The Town shall have the right at any time to inspect the 
records of the Contractor relative to the services provided to the Town pursuant 
to this Agreement. This shall include the right to enter upon any property owned 
or occupied by the Contractor, whether situated within or beyond the limits of the 
Town. Upon request the Contractor shall immediately furnish to the Town any 
and all written reports relative to such services arising out of its operations under 
this Contract during and/or after the termination of the contract. 

 

14. Arbitration: Only if Mutually Agreed-Upon-Claims, disputes, or other matters in 
question between the parties to this Agreement arising out of or relating to this 
Agreement or breach thereof may be subject to and decided by arbitration only if 
the parties mutually agree in writing to do so. 
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15. Termination:

a. For Cause - The Town shall have the right to terminate this Agreement if (i) 
the Contractor's neglects or fails to perform or observe any of its obligations 
hereunder and a cure is not effected by the Contractor within seven (7) 
days next following its receipt of a termination notice issued by the Town, (ii) 
if an order is entered against the Contractor approving a petition for an 
arrangement, liquidation, dissolution or similar relief relating to bankruptcy 
or insolvency and such order remains unvacated for thirty (30) days; or (iii) 
immediately if the Contractor shall file a voluntary petition in bankruptcy or 
any petition or answer seeking any arrangement, liquidation or dissolution 
relating to bankruptcy, insolvency or other relief for debtors or shall seek or 
consent or acquiesce in appointment of any trustee, receiver or liquidation 
of any of the Contractor's property.
The Town shall pay all reasonable and supportable costs incurred prior to 
termination, which payment shall not exceed the value of services provided.

b. For Convenience - The Town may terminate this Agreement at any time 
for any reason upon submitting to the Contractor thirty (30) days prior a 
written notice of its intention to terminate. Upon receipt of such notice, the 
Contractor shall immediately cease to incur expenses pursuant to this 
Agreement unless otherwise directed in the Town's termination notice. 
The Contractor shall promptly notify the Town of costs incurred to date of 
termination and the Town shall pay all such reasonable and supportable 
costs which payment shall not exceed the unpaid balance due on this 
Agreement.

c. Return of Property - Upon termination, the Contractor shall immediately 
return to the Town, without limitation, all documents and items of  any 
nature whatever, supplied to Contractor by the Town or developed by the 
Contractor in accordance with this Agreement.

16. Notice: Any notice required to be given to Consultant under the terms of this 
Agreement shall be in writing and sent by registered or certified mail, postage 
prepaid, return receipt requested, to: Environmental Partners Group, LLC, of 1900 
Crown Colony Drive, Suite 402, Quincy, MA 02169 or such other address as 
Consultant from time to time may have designated by written notice to the Town 
and shall be deemed to have been given when mailed by the Town. Any notice 
required to be given to the Town by the Consultant under the terms of the 
Agreement shall be in writing and sent by registered or certified mail, postage 
prepaid, return-receipt requested to: Department of Public Works, 55 North 
Meadow Road, Medfield, Massachusetts 02052 or such other address as the 
Town from time to time may have designated by written notice to the Consultant 
and shall be deemed to have been given when mailed by the Town together 
with simultaneous copy to Mark
G. Cerel, Town Counsel, at Medfield Professional Building, Post Office  Box  9, 
Medfield, MA 02052.
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17. Severability: If any term of this Contract or application thereof shall to any extent 
be held invalid, illegal or unenforceable by the court of competent jurisdiction, 
legality, and enforceability of the remaining terms and conditions of the Contract 
shall not be deemed affected thereby unless one or both parties would be 
substantially or materially prejudiced. 

18. Governing Law: The performance of this Contract shall be governed, construed 
and enforced in accordance with the laws of the Commonwealth of 
Massachusetts. Claims and Disputes and Resolution Procedure. Claims, 
disputes, or other matters in question with the Town and Contractor or any other 
party claiming rights under this agreement relating to or arising from the Project, 
the Work, or interpretation of any terms of the Contract or Contract Documents 
shall be resolved only by a civil action commenced in the Commonwealth of 
Massachusetts in either the Superior Court Department, Norfolk County, or the 
District Court Department, Dedham Division, of Massachusetts Trial Court; in the 
alternative, private arbitration or mediation may be employed if the parties 
mutually agree in writing to do so. 

19. Entire Agreement: This Contract, including all documents incorporated herein by 
reference, constitutes the entire integrated agreement between the parties with 
respect to the matters described. This Contract supersedes all prior agreements; 
negotiations, either written or oral and it shall not be modified or amended 
except by a written document executed by the parties hereto. 
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 IN WITNESS WHEREOF, the parties hereto have executed this Agreement on this day 
and year first above written. 

  

(Contractor)       Board of Selectmen 
 
 
By: ____________________________________   ____________________________________ 
 
Title: ___________________________________   ____________________________________ 
    
        ____________________________________ 
 
         
   
       
Approved as to Form:   _____      Town of Medfield, MA  
  
     
 
____________________________________     _________________________________________ 
Mark G. Cerel, Town Attorney     Kristine Trierweiler, Town Administrator 
     

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

President

Environmental Partners Group, LLC
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CERTIFICATION OF GOOD FAITH 
 

The undersigned certifies under pains and penalties of perjury that this contract has been obtained in 

good faith and without collusion or fraud with any other person.  As used in this certification, the word 

“person” shall mean any natural person, business, partnership, corporation, union, committee, club, or 

other organization, entity, or group of individuals. 

The Contractor by:  ________________________________________ 
    Print Name 
 
 
    ________________________________________ 
    Title/Authority 
 

 

 

 

CERTIFICATE OF STATE TAX COMPLIANCE 

 

 Pursuant to Massachusetts General Laws, Chapter 62C, Section 49A 

_____________________________________, authorized signatory for  
 name of signatory 
 
___________________________________________________, whose  

                                name of contractor 
 

principal place of business is at _________________________________________________, 

 _____________________________does hereby certify under the pains and penalties of perjury that 
_________________________________________________________ has paid all  

name of contractor 
 

Massachusetts taxes and has complied with all laws of the Commonwealth of Massachusetts relating to 
taxes, reporting of employees and contractors, and withholding and remitting child support. 

 

 

       ___________________________________ 
Signature    Date  

 

Environmental Partners Group, LLC

Ryan Trahan, PE - President

Ryan Trahan

Environmental Partners Group, LLC

1900 Crown Colony Drive, Ste. 402, Quincy, MA 02169

Environmental Partners Group, LLC

11/29/22
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EXAMPLE CLERK’S CERTIFICATE 
_______________________________ 

Action of Shareholders 
Written Consent 

(Date) 
The undersigned, being the Shareholders of ________________________, a Massachusetts 

Corporation (the "Corporation") entitled to vote on the action, hereby consent to the adoption of the 
following votes: 

VOTED: That the [President and/or the Vice President or named individual], each of them 
acting singly is, authorized to execute any and all contract documents and to 
enter into and negotiate the terms of all contracts and to accomplish same and to 
execute any and all documents, instruments, and agreements in order to 
effectuate the transaction and that said transaction shall be valid, binding, 
effective, and legally enforceable. 

VOTED: That the officers are, and each of them acting singly is, authorized, from time to 
time, in the name and on behalf of the Corporation to take or cause to be taken 
all such action(s) as s/he or they, as the case may be, deem necessary, 
appropriate or advisable to effect the foregoing votes, as may be shown by the 
officer or officers execution or performance which shall be conclusive evidence 
that the same is authorized by the directors of this Corporation. 

VOTED: That the officers are, and each of them acting singly is, authorized, from time to 
time, in the name and on behalf of this Corporation, under its corporate seal, if 
desired, attested by an appropriate officer, if desired, to execute, make oath to, 
acknowledge, deliver and file any and all of the agreements, instruments, 
certificates and documents referred to or related to the foregoing votes. 

VOTED: That the officers are, and each of them acting singly is, authorized, from time to 
time and on behalf of this Corporation, under its corporate seal, if desired, to 
execute, acknowledge and deliver any and all agreements, instruments, 
certificates and documents referred to or related to the foregoing votes, with such 
changes as the officer or officers so acting may deem necessary or desirable, 
and the signature of such officer or officers to be conclusive evidence that the 
same is authorized by the directors of this Corporation. 

Clerk of Corporation Certificate 

I, ___________________________ the Clerk of the foregoing corporation, do hereby certify that the 
above vote was taken at a duly called meeting of the shareholders of the Corporation on _____________, 
20__. 

____________________________ 
Clerk of Corporation 
SEAL 

Environmental Partners Group, LLC

7/23/21

Ryan Trahan
July 23

21



 

ATTACHMENT 

 

A 



KĐƚŽďĞƌ 31, 2022 

Mr. Maurice Goulet 
Director of Public Works 
Town of Medfield 
55 North Meadows Road 
Medfield, MA 02052 

RE: Scope of Work for FY 2023 Landfill Monitoring and Reporting 
Town of Medfield – Closed Landfill 

Dear Mr. Goulet: 

Attached is the proposed scope of work for the Medfield Closed Landfill Monitoring and Reporting 
for FY2023.  The proposed monitoring program follows the requirements of the Massachusetts 
Department of Environmental Protection (MassDEP) Solid Waste Management Facility (SWMF) 
Regulations 310 CMR 19.132.  A summary of the scope of work, schedule͕ and budget is provided 
below. 

SCOPE OF WORK 
The proposed scope of work for the FY2023 Medfield Closed Landfill Monitoring and Reporting 
includes the following tasks.   

Task 1. Groundwater and Surface Water Monitoring 

Task 2: Landfill Gas Monitoring 

Task 3: Quarterly Monitoring Reports 

Task 4: Groundwater and Surface Water Resampling 

These tasks are required to comply with the MassDEP approvals for the Landfill O&M semi-annual 
groundwater, surface water, and quarterly landfill gas O&M program.   

SCHEDULE 
Groundwater and surface water sampling will be performed in Fall 2022 and Spring 2023.  Landfill 
gas monitoring will be performed quarterly.  A report will be submitted to MassDEP within 60 days 
following the sampling event. 
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BUDGET 
The Total Lump Sum Fee for the FY 2023 Landfill Monitoring program is thirty-eLJKt thousand and 
two hundred dollars ($3��200), which shall cover all primary services and expenses for Tasks 1 
through �.  This budget is based on our current understanding of the Town’s needs and may be 
modified after further consultation with the Town.  

This project will be invoiced on a monthly basis as the tasks are completed. 

The specific activities to be performed under each task are described in more detail in the attached 
Medfield Landfill FY2023 Scope of Work.  

Sincerely, 

(QYLURQPHQWDO�3DUWQHUV�*URXS��,QF��
(ULF�$��.HOOH\�3�(��
3ULQFLSDO��
3����������02�2�
(��HDN#HQYSDUWQHUV�FRP�

$QQ�0DULH�3HWULFFD��&�3�*��
3URMHFW�0DQDJHU�
3����������02���
(��DPS#HQYSDUWQHUV�FRP�

Attachments:  FY2023 Medfield Closed Landfill Monitoring and Reporting Scope of Work. 

mailto:rjt@envpartners.com
mailto:amp@envpartners.com


FY2023 MEDFIELD CLOSED LANDFILL 
MONITORING AND REPORTING SCOPE OF WORK 

Based on the Massachusetts Department of Environmental Protection (MassDEP) letter dated 
September 29, 2000 and the most recent groundwater, surface water and landfill gas results, the 
following recommended scope of work is suggested to comply with the Solid Waste Management 
Facility Regulations 310 CMR 19.132 requirements for monitoring at the Medfield Closed Landfill 
through June 2023.   

SCOPE OF WORK 
Task 1: Groundwater and Surface Water Monitoring 
Under this task two rounds of water sampling will be conducted: one in 1RYHPEHU 2022 and one in 
April 2023.  The water sampling will be from two surface water locations (SW-1 and SW-2) and from 
ten groundwater monitoring wells (MW-1, MW-4, MW-4D, MW-5, MW-6, MW-6D, MW-101S, 
MW-101D, MW-102S, MW-102D).  One duplicate sample will also be collected. 

In accordance with 310 CMR 19.132(l)(h), water sampling will include those analytes specified in the 
regulations.  Each well will be purged of a minimum of three well volumes before sampling. Samples 
will be placed in pre-preserved containers provided by a certified Massachusetts laboratory for 
analysis of the following analytes:   

• Alkalinity
• Nitrate Nitrogen
• Total Dissolved Solids (TDS)
• Chloride
• Chemical Oxygen Demand (COD)
• Sulfate
• Manganese
• Iron
• Cyanide
• Volatile Organic Compounds (VOCs) by EPA Method 8260B
• Filtered Metals - Arsenic; Barium; Cadmium; Chromium; Copper; Lead; Mercury; Selenium;

Silver; and Zinc
• 1,4-Dioxane (method detection limit of not greater than 0.3 µg/L)

Samples collected for metals analyses shall be filtered either in the field or by the laboratory with a 
0.45 micron filter.  Laboratory testing will also include a duplicate for all parameters and a trip blank 
for VOCs, if VOCs are detected in any samples.  In addition to the laboratory analyses, samples will 
also be collected during the sampling events for field screening of the following parameters: 
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temperature; pH; specific conductance; dissolved oxygen, and static water elevation. The sampler 
will also record the observed clarity, color, and other appearance factors of the sample.  

In accordance with 310 CMR 19.132(l)(h), surface water sampling will include those analytes specified 
in the regulations.  Surface water samples will be collected from two locations: SW-1 and SW-2.  
Samples will be placed in pre-preserved containers provided by a certified Massachusetts laboratory 
for analysis of the same parameters listed for groundwater.  In addition to the laboratory analyses, 
surface water samples will also be collected during the sampling events for field screening of the 
following parameters: temperature; pH; specific conductance; and dissolved oxygen. The sampler 
will also record the observed clarity, color, and other appearance factors of the sample.  

Task 2:  Landfill Gas Monitoring 
In accordance with 310 CMR 19.132(4), under this task, fourteen landfill gas probes (SG-101 through 
SG-111 and SG-103A, SG-103B, and SG-103C) will be sampled on a quarterly basis: in 1RYHPEHU 2022, 
-DQXDU\�2023, April 2023, and June 2023.   

The probes shall be screened for percent oxygen, volatile organic compounds (VOCs), hydrogen 
sulfide (H2S), carbon dioxide (CO2) and the lower explosive limit (LEL) percentage calibrated for 
methane. If methane gas exists at the gas monitoring wells in concentrations greater than 25% of 
the LEL, the MADEP regional office shall be notified within 24 hours of the reading.  

Task 3: Quarterly Monitoring Reports 
After the completion of the field sampling, results will be tabulated and analyzed.  A letter report will 
be written on a quarterly basis to summarize the sampling results.  This report will be submitted to 
the Town within four weeks following the monitoring event. 

Task 4: Groundwater and Surface Water Resampling 
MassDEP is requiring that the Town resample groundwater and surface water sample locations if 
there is an exceedance of the regulatory limits in 310 CMR 19.132(2), as summarized below: 

(j) If the concentrations of any of the parameters listed in 310 CMR 19.132(2)(h) exceed the state or federal
drinking water standards, Maximum Contaminant Levels (MCLs), Ambient Water Quality Standards for
surface water samples established at 314 CMR 4.00: Massachusetts Surface Water Quality Standards, or
alternative standards established in a permit;, or guidelines or standards established by a permit, order or
authorization issued by the Department for contaminants for which no federal or state standard exists, at
any sampling point, the owner or operator shall:

1. notify the Department within 14 days of the finding; and
2. collect, analyze and submit to the Department another round of samples within 60 days of the prior

date of sample collection and determine the concentration of all parameters identified in 310 CMR
19.132(2)(h) that were exceeded unless otherwise specified by the Department.

Based on historical sampling, Environmental Partners has assumed that resampling of groundwater 
and surface water will be required after the Fall 2022 and Spring 2023 sampling events and that 
five monitoring wells will be re-sampled for laboratory analysis for 1,4-dioxane and two surface 
water locations will be resampled for copper and lead.   

envpartners.com 
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Environmental Partners has discussed with MassDEP whether the resampling could be eliminated 
from the monitoring program, but MassDEP has indicated that at this time they are requiring that 
the Town comply with the full monitoring requirements of 310 CMR 19.132.  If MassDEP relaxes the 
resampling requirement, then this Task will not be performed and the Town will not be invoiced for 
this work.   

ASSUMPTION AND LIMITATIONS 
1. Groundwater monitoring will be performed at the ten existing wells listed under Task 1.  The

analysis of groundwater conditions within these wells is consistent with the activities that
were performed as part of the development of the Comprehensive Site Assessment that was
developed for the site.  Following the completion of each groundwater monitoring event,
Environmental Partners will assess the monitoring program to determine whether the
number of wells included in the monitoring program should be reduced or increased to
provide an adequate assessment of groundwater conditions.

2. It is assumed that all groundwater monitoring wells are accessible and in good condition for
use.  It is further assumed that re-development of wells will not be necessary for suitable
samples to be collected.

3. Groundwater monitoring well purge water will be disposed directly to the ground.
4. The scope of services includes all materials, equipment and labor required to complete the

environmental monitoring program presented herein.  It also includes the preparation of
summary letter reports for submittal to the MassDEP that will outline the activities
performed and the results obtained.   EP will submit an electronic copy of the letter report to
the MassDEP, and will provide a single final copy of each report to the Town.
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215-701-5291

KILGARRIFF_UNIT@grahamco.com

Starr Surplus Lines Insurance Company 13604
APEXCOM-01 Liberty Insurance Corporation 42404

Environmental Partners Group, LLC
1900 Crown Colony Drive, Ste 402
Quincy, MA 02169

Tokio Marine America Insurance Company 10945
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N
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Contractors Equipment
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7/31/2022
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7/31/2023
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1M/2M
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Property Policy - Tokio Marine America Insurance Company Policy #CPP6411631; Policy Period 7/31/2022 - 7/31/2023

RE: Medfield Landfill Monitoring For Regulatory Compliance, Contract # DPW 2022-15

Town of Medfield
Medfield Town House, 459 Main Street
Medfield MA 02052





ASSIGNMENT, ASSUMPTION AND CONSENT AGREEMENT 

This Assignment, Assumption and Consent Agreement (“Agreement”) is entered into as of 
October ____, 2022 (the “Effective Date”), by and between Sunspire Solar LLC, a Delaware limited 
liability company (“Assignor”), and 2 Ice House Road LLC, a Massachusetts limited liability company 
(“Assignee”). 

WHEREAS Assignor and Kingsbury Club Medfield, Inc. entered into two Option and Lease 
Agreements, related to roof space located at the property commonly known as 2 Ice House Road, Medfield, 
MA 02052 as further outlined in Exhibit A attached hereto, (collectively, the “Contracts”). 

WHEREAS Assignor desires to assign, transfer and deliver the Contracts to Assignee, and 
Assignee desires to acquire and accept the Contracts from Assignor. 

WHEREAS the Assignment of the Contracts to Assignee requires the prior consent of Kingsbury 
Club Medfield, Inc. and the Town of Medfield, and Kingsbury Club Medfield, Inc. and the Town of 
Medfield are willing to consent to the assignment and assumption of the Contracts on the following terms 
and conditions. 

AGREEMENT 

1. Consent. Subject to the terms and conditions of this Agreement, Kingsbury Club Medfield, Inc. 
and the Town of Medfield, by their signatures below, hereby consent to the assignment of the 
Contracts to Assignee. 

2. Assumption and Ratification. Assignee hereby accepts and expressly assumes, undertakes and 
agrees to pay, perform, fulfill and discharge the obligations and liabilities of the Contracts accruing 
after the assignment of such to Assignee. In all other respects the terms and conditions of the 
Contracts are hereby ratified.   

3. Subsequent Assignments. This Agreement shall not constitute a consent to any subsequent, 
independent third-party assignment; however, Kingsbury Club Medfield, Inc. and the Town of 
Medfield agree that Assignee shall be entitled to further assign the Contracts to an affiliate of (and 
wholly managed by) 2 Ice House, LLC, upon written notice to Kingsbury Club Medfield, Inc. and 
the Town of Medfield, provided that such affiliate agrees to be bound in all respects to the terms 
and conditions of the Contracts.  

4. No Waiver. Except as explicitly set forth herein, nothing in this Agreement shall be deemed, or 
construed to be, a waiver by Kingsbury Club Medfield, Inc. or the Town of Medfield of any 
provision(s) of the Contracts.  

5. Governing Law. This Agreement shall be governed by and construed in accordance with the laws 
of the Commonwealth of Massachusetts. 

6. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall 
be deemed an original, but all of which when taken together shall constitute one and the same 
instrument.  

 

[signatures on following page] 

 

 



 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered by 
one of its duly authorized officers as of the date first above written. 

ASSIGNEE: 
 
2 Ice House LLC, 
a Massachusetts limited liability company  
 
Signature of  
Authorized  
Representative:________________________ 
 
Name of  
Authorized  
Representative:  
 
Title of  
Authorized  
Representative:  
 
 
Kingsbury Club Medfield, Inc.: 
 

 
 
Signature of  
Authorized  
Representative: _______________________  
             

Name of  
Authorized  
Representative:  
         

Title of  
Authorized  
Representative:  

 

ASSIGNOR: 
 

Sunspire Solar LLC, 
a Delaware limited liability company 
 

Signature of  
Authorized  
Representative: _______________________  
             

Name of  
Authorized  
Representative:  
         

Title of  
Authorized  
Representative:               
 
 
Town of Medfield: 
 

 
 
Signature of  
Authorized  
Representative: _______________________  
             

Name of  
Authorized  
Representative:  
         

Title of  
Authorized  
Representative:  
 
 

 

  



EXHIBIT A TO ASSIGNMENT, ASSUMPTION & CONSENT AGREEMENT  

Option and Lease Agreement between Kingsbury Club Medfield, Inc and Sunspire Solar LLC dated 
March 21, 2019 for 35,000 square feet of roof space. 

Option and Lease Agreement between Kingsbury Club Medfield, Inc and Sunspire Solar LLC dated 
March 21, 2019 for 53,000 square feet of roof space. 

 

 



ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement (“Agreement”) is entered into as of October ___, 
2022 (the “Effective Date”), by and between Sunspire Solar LLC, a Delaware limited liability company 
(“Assignor”), and 2 Ice House Road LLC, a Massachusetts limited liability company (“Assignee”). 

WHEREAS Assignor entered into several contracts and agreements for the construction and 
development of a solar PV system located at 2 Ice House Road, Medfield, MA, as further outlined in Exhibit 
A attached hereto, (collectively, the “Contracts”). 

WHEREAS Assignor desires to assign, transfer and deliver the Contracts to Assignee, and 
Assignee desires to acquire and accept the Contracts from Assignor. 

AGREEMENT 

1. Assignment and Assumption. Assignor agrees effective upon the Effective Date to hereby 
irrevocably transfer, convey, assign and deliver to the Assignee all of the Assignor’s right, title, 
benefits and interest in and to the Contracts, as amended. Assignor hereby represents and warrants 
that it owns the Contracts free and clear of any encumbrances and the Assignment is being made 
free and clear of any encumbrances unless otherwise described in the Contracts. Assignee hereby 
accepts and hereby assumes, undertakes, and agrees to pay, perform, fulfill and discharge the 
Contracts, in accordance with the terms and conditions thereof 

2. Governing Law. This Agreement shall be governed by and construed in accordance with the laws 
of the Commonwealth of Massachusetts. 

3. Further Assurances.  The Assignor agrees to execute, acknowledge and deliver, as appropriate, 
any and all such other and additional instruments, notices, and other documents and to perform 
such other acts as may be reasonably necessary to consummate the assignment of interests in 
accordance with the terms hereof and to evidence the conveyance by Assignor to Assignee of any 
and all of the rights, title, benefits and interests that Assignor holds relating to the Contracts. 
 

4. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall 
be deemed an original, but all of which when taken together shall constitute one and the same 
instrument.  

 

[signatures on following page] 

 

 

 

 

 

 

 

 



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered by 
one of its duly authorized officers as of the date first above written. 

 

ASSIGNEE: 
 
2 Ice House, LLC  
a Massachusetts limited liability company  
 
Signature of  
Authorized  
Representative:________________________ 
 
Name of  
Authorized  
Representative:  
 
Title of  
Authorized  
Representative:  
 
 

 

ASSIGNOR: 
 

Sunspire Solar LLC 
a Delaware limited liability company 
 

Signature of  
Authorized  
Representative: _______________________  
             

Name of  
Authorized  
Representative:  
         

Title of  
Authorized  
Representative:               
 
 
 
 

 

  



EXHIBIT A TO ASSIGNMENT AND ASSUMPTION AGREEMENT  

 

1. The Commonwealth of Massachusetts Department of Energy Resources Preliminary Statement of 
Qualification for MA RPS Class I ID # SMAES_24406 dated July 20, 2020, and the associated 
fee-based extension dated July 19, 2022. 
 

2. Subordination, Nondisturbance and Attornment Agreement dated June 4, 2019 by and between 
Sunspire Solar LLC, Kingsbury Club Medfield, Inc., and Eastern Bank, related to approximately 
35,000 square feet of roof space at the property commonly known as 2 Ice House Road, 
Medfield, MA 02052. 
 

3. Subordination, Nondisturbance and Attornment Agreement dated June 4, 2019 by and between 
Sunspire Solar LLC, Kingsbury Club Medfield, Inc., and Eastern Bank, related to approximately 
53,000 square feet of roof space at the property commonly known as 2 Ice House Road, 
Medfield, MA 02052. 
 



FIRST AMENDMENT TO OPTION AND LEASE AGREEMENT 
 

This First Amendment to the Option and Lease Agreement (the "First Amendment") is made and 
entered into as of this [ ] day of October, 2022 (the "Effective Date"), by and between Kingsbury Club 
Medfield, Inc. (“Lessor”), and Sunspire Solar LLC (“Lessee”), sometimes referred to individually as a 
“Party” and collectively as the “Parties.”   

WHEREAS, the Parties, or their predecessors-in-interest, entered into an Option and Lease 
Agreement with an effective date of March 21, 2019 (the "Agreement") related to approximately 53,000 
square feet of roof space located at property controlled by the Lessor and commonly known as 2 Ice 
House Road, Medfield, MA 02052 (the “Premises”), and; 

WHEREAS, the Parties wish to amend the Agreement as set forth herein. 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, 
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
and intending to be legally bound, the Parties agree to the following: 

1. All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the 
Agreement. 
 

2. Section 21. Section 21 is deleted in its entirety and replaced with the following: 
 

Assignment.  Lessee shall not assign any of its rights, duties or obligations under this Lease 
without the prior written consent of Lessor and the Town of Medfield, which consent shall not be 
unreasonably withheld, conditioned or delayed. Lessor agrees to execute any consent, novation or 
other documentation that Lessee may request in connection with any assignment permitted by this 
Section 21, including without limitation entering into a consent to assignment agreement with 
Lessee’s Financing Party substantially in the form attached hereto as Exhibit E to facilitate 
financing of the System. An assignment by either Party in accordance with this Section 21 shall 
relieve the assignor of its obligations hereunder, except with respect to undisputed payments due 
by the assignor as of the effective date of the assignment, which obligations shall be performed by 
assignor or assignee as a condition precedent to such assignment. Notwithstanding the foregoing, 
Lessee may, without the prior written consent of Lessor or the Town of Medfield but with prior 
advance notice thereof, (i) assign, mortgage, pledge or otherwise collaterally assign its interests in 
this Lease to any financing party, (ii) directly or indirectly assign this Lease to an affiliate of 
Lessee, (iii) assign this Lease to any entity through which Lessee is obtaining financing or capital 
for the System and (iv) assign this Lease to any person succeeding to all or substantially all of the 
assets of Lessee (provided that Lessee shall be released from liability hereunder as a result of any 
of the foregoing permitted assignments only upon assumption of Lessee’s obligations hereunder 
by the assignee in writing).   

 

3. Exhibit D. Exhibit D to the Agreement its deleted in its entirety and replaced with Schedule 1, 
attached hereto.  

 

4. Except as specifically modified by this First Amendment, the Agreement shall continue in full force 
and effect and is hereby ratified and confirmed. 
 



5. This First Amendment may be executed in any number of counterparts, all of which when taken 
together shall constitute one original, and in the event that any signature is delivered electronically via 
portable document format (PDF) transmission, such signature shall create a valid and binding 
obligation of the party executing (or on whose behalf such signature is executed) with the same force 
and effect as if such PDF signature page were an original thereof. 

 

 

[signatures on following page] 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

IN WITNESS WHEREOF, the Parties hereto have signed this First Amendment effective as of the day 
and year first above written. 

 

LESSOR: 
 
Kingsbury Club Medfield, Inc. 
 
        By:  ________________________ 

 Name:  
        Title: 
        Date:   
  
 
 
LESSEE: 
 
 
  Sunspire Solar LLC 

     By:  ________________________ 

 Name:  
Title:  
Date: 

 

 

 

 

 

 

 

 

 

 

 



 

SCHEDULE 1 

EXHIBIT D 
INSURANCE 

 
 The Parties shall maintain the following insurance coverages in full force and effect 
throughout the Term: 
 
Lessor: (i) Commercial General Liability Coverage (Occurrence Form) with limits of not less than 
$2,000,000.00 general aggregate, $1,000,000.00 per occurrence; (ii) casualty insurance for the Property 
with full replacement cost coverage and subject to customary deductibles.  Such insurance policy (A) shall 
be procured on an “all-risk” basis including a contingent business interruption coverage provision, (B) shall 
name Lessee as an additional insured, (C) shall provide that the insurer(s) issuing such policies waive all 
rights of subrogation against other Persons except in the case of such Person’s willful misconduct or 
personal injury claims, (D) shall provide that such insurance is primary insurance with respect to the 
interests of Lessor and that any property insurance procured by Lessee and any Financing Party is excess 
and not contributory, and (E) shall provide that such policy not be cancelled, materially changed or that the 
limits of liability not be reduced without the insurance company endeavoring to provide thirty (30) days’ 
prior  notice to Lessee and the Financing Party. 
 
Lessee: 
Before commencing work hereunder, Lessee shall supply Lessor duly issued certificates of 
insurance naming Lessee as an additional insured on a primary and non-contributory basis for 
ongoing and completed operations, showing in force the following insurance for general liability, 
automobile liability, workers compensation, and umbrella liability: 
 

(a) Commercial General Liability including products liability and completed operations 
liability: 

Bodily Injury   $1,000,000 each occurrence 
    $2,000,000 aggregate 
Property Damage  $1,000,000 each occurrence 
    $2,000,000 aggregate 
 

(b) Automobile Liability for owned, hired, and non-owned vehicles: 
Bodily Injury   $1,000,000 each person 
    $1,000,000 each occurrence 
Property Damage  $1,000,000 each occurrence 

 
(c) Workers’ Compensation and Employers’ Liability Insurance in statutory form.  

$500,000 each accident 
$500,000 each employee 
$500,000 aggregate 

(d) Umbrella Liability:   $5,000,000 each occurrence 
 
All such insurance, and the certificates of insurance evidencing it, shall provide that it will not be 
altered or cancelled except on ten (10) days written notice from the insurer to Lessor 



Furthermore, such certificate(s) of insurance shall evidence that the insurance provided is 
primary insurance and not contributory or excess insurance as respects any insurance carried by 
to Lessor.  Waiver of subrogation in favor of Lessor will apply to all policies. Lessee will 
comply with all statutes and regulations that establish safety requirements, and will cooperate 
with Lessor in the establishment and enforcement of safe working procedures. 

 

 

 

 



FIRST AMENDMENT TO OPTION AND LEASE AGREEMENT 
 

This First Amendment to the Option and Lease Agreement (the "First Amendment") is made and 
entered into as of this [ ] day of October, 2022 (the "Effective Date"), by and between Kingsbury Club 
Medfield, Inc. (“Lessor”), and Sunspire Solar LLC (“Lessee”), sometimes referred to individually as a 
“Party” and collectively as the “Parties.”   

WHEREAS, the Parties, or their predecessors-in-interest, entered into an Option and Lease 
Agreement with an effective date of March 21, 2019 (the "Agreement") related to approximately 35,000 
square feet of roof space located at property controlled by Lessor and commonly known as 2 Ice House 
Road, Medfield, MA 02052 (the “Premises”), and; 

WHEREAS, the Parties wish to amend the Agreement as set forth herein. 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, 
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
and intending to be legally bound, the Parties agree to the following: 

1. All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the 
Agreement. 
 

2. Section 21. Section 21 is deleted in its entirety and replaced with the following: 
 

Assignment.  Lessee shall not assign any of its rights, duties or obligations under this Lease 
without the prior written consent of Lessor and the Town of Medfield, which consent shall not be 
unreasonably withheld, conditioned or delayed. Lessor agrees to execute any consent, novation or 
other documentation that Lessee may request in connection with any assignment permitted by this 
Section 21, including without limitation entering into a consent to assignment agreement with 
Lessee’s Financing Party substantially in the form attached hereto as Exhibit E to facilitate 
financing of the System. An assignment by either Party in accordance with this Section 21 shall 
relieve the assignor of its obligations hereunder, except with respect to undisputed payments due 
by the assignor as of the effective date of the assignment, which obligations shall be performed by 
assignor or assignee as a condition precedent to such assignment. Notwithstanding the foregoing, 
Lessee may, without the prior written consent of Lessor or the Town of Medfield but with prior 
advance notice thereof, (i) assign, mortgage, pledge or otherwise collaterally assign its interests in 
this Lease to any financing party, (ii) directly or indirectly assign this Lease to an affiliate of 
Lessee, (iii) assign this Lease to any entity through which Lessee is obtaining financing or capital 
for the System and (iv) assign this Lease to any person succeeding to all or substantially all of the 
assets of Lessee (provided that Lessee shall be released from liability hereunder as a result of any 
of the foregoing permitted assignments only upon assumption of Lessee’s obligations hereunder 
by the assignee in writing).   

 

3. Exhibit D. Exhibit D to the Agreement its deleted in its entirety and replaced with Schedule 1, 
attached hereto.  

 

4. Except as specifically modified by this First Amendment, the Agreement shall continue in full force 
and effect and is hereby ratified and confirmed. 
 



5. This First Amendment may be executed in any number of counterparts, all of which when taken 
together shall constitute one original, and in the event that any signature is delivered electronically via 
portable document format (PDF) transmission, such signature shall create a valid and binding 
obligation of the party executing (or on whose behalf such signature is executed) with the same force 
and effect as if such PDF signature page were an original thereof. 

 

 

[signatures on following page] 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

IN WITNESS WHEREOF, the Parties hereto have signed this First Amendment effective as of the day 
and year first above written. 

 

LESSOR: 
 
Kingsbury Club Medfield, Inc. 
 
        By:  ________________________ 

 Name:  
        Title: 
        Date:   
  
 
 
LESSEE: 
 
 
  Sunspire Solar LLC 

     By:  ________________________ 

 Name:  
Title:  
Date: 

 

 

 

 

 

 

 

 

 

 

 



 

SCHEDULE 1 

EXHIBIT D 
INSURANCE 

 
 The Parties shall maintain the following insurance coverages in full force and effect 
throughout the Term: 
 
Lessor: (i) Commercial General Liability Coverage (Occurrence Form) with limits of not less than 
$2,000,000.00 general aggregate, $1,000,000.00 per occurrence; (ii) casualty insurance for the Property 
with full replacement cost coverage and subject to customary deductibles.  Such insurance policy (A) shall 
be procured on an “all-risk” basis including a contingent business interruption coverage provision, (B) shall 
name Lessee as an additional insured, (C) shall provide that the insurer(s) issuing such policies waive all 
rights of subrogation against other Persons except in the case of such Person’s willful misconduct or 
personal injury claims, (D) shall provide that such insurance is primary insurance with respect to the 
interests of Lessor and that any property insurance procured by Lessee and any Financing Party is excess 
and not contributory, and (E) shall provide that such policy not be cancelled, materially changed or that the 
limits of liability not be reduced without the insurance company endeavoring to provide thirty (30) days’ 
prior  notice to Lessee and the Financing Party. 
 
Lessee: 
Before commencing work hereunder, Lessee shall supply Lessor duly issued certificates of 
insurance naming Lessee as an additional insured on a primary and non-contributory basis for 
ongoing and completed operations, showing in force the following insurance for general liability, 
automobile liability, workers compensation, and umbrella liability: 
 

(a) Commercial General Liability including products liability and completed operations 
liability: 

Bodily Injury   $1,000,000 each occurrence 
    $2,000,000 aggregate 
Property Damage  $1,000,000 each occurrence 
    $2,000,000 aggregate 
 

(b) Automobile Liability for owned, hired, and non-owned vehicles: 
Bodily Injury   $1,000,000 each person 
    $1,000,000 each occurrence 
Property Damage  $1,000,000 each occurrence 

 
(c) Workers’ Compensation and Employers’ Liability Insurance in statutory form.  

$500,000 each accident 
$500,000 each employee 
$500,000 aggregate 

(d) Umbrella Liability:   $5,000,000 each occurrence 
 
All such insurance, and the certificates of insurance evidencing it, shall provide that it will not be 
altered or cancelled except on ten (10) days written notice from the insurer to Lessor 



Furthermore, such certificate(s) of insurance shall evidence that the insurance provided is 
primary insurance and not contributory or excess insurance as respects any insurance carried by 
to Lessor.  Waiver of subrogation in favor of Lessor will apply to all policies. Lessee will 
comply with all statutes and regulations that establish safety requirements, and will cooperate 
with Lessor in the establishment and enforcement of safe working procedures. 

 

 

 





 

 
 
 

Board of Selectmen 
Gustave H. Murby, Chair 
Osler L. Peterson, Clerk 
Eileen Murphy, Member 

 

TOWN OF 
MEDFIELD 

Office of the 

BOARD OF 
SELECTMEN 

TOWN HOUSE, 459 MAIN 
STREET 

MEDFIELD, 
MASSACHUSETTS 02052-0315 

(508) 906-3011 (phone) 
(508) 359-6182 (fax) 

 

 
 
 
 
 
 
 

     

 

Kristine Trierweiler 
Town Administrator 

Frank Gervasio 
Assistant Town Administrator 

 
December 6, 2022 

Historic Preservation Fund 
Save America's Treasures Preservation Grants  
Department of the Interior  
National Park Service 
1849 C Street, NW  
Washington, DC 20240 
 
To whom it may concern: 

We, the Medfield Board of Selectmen, representing the Town of Medfield as the owner of the subject 
property located at the former Medfield State Hospital campus, 45 Hospital Road, Medfield, MA 02052 
hereby grant permission to the Cultural Alliance of Medfield (DBA Bellforge Arts Center) to: 

• complete the project and renovations as outlined in this grant application; 
• submit this application for financial support of this project; and 
• commit to the historic preservation of the subject property  

 
The subject property consists of buildings 24 and 25 (formerly the Chapel and Infirmary) and is located 
on the grounds of the former Medfield State Hospital campus.  

 

Sincerely,  

 

 

 

Town of Medfield Board of Selectmen 

 





Date ___________, 2022 

Eversource  
Attn: Brett Jacobson/Ryan Boyd 
247 Station Avenue, SW340  
Westwood, MA 02090  
Brett.Jacobson@eversource.com/Ryan.Boyd@Eversource.com 

Re: Notice of Consent to Assignment of Interconnection Service Agreement 
 Eversource Project Number: 4589421, Medfield DPW, 17 Dale St., Medfield, MA 02052 

Dear Mr. Jacobson/Mr. Boyd, 

This letter (this "Consent"), dated and effective as of the above date (the "Effective Date") is 
intended as notice to Eversource Electric ("Eversource") of, and request for consent of Eversource 
to, the assignment by Town of Medfield, a municipality, with offices at 459 Main Street, Medfield, 
MA 02052 (“Assignor”) of all of Assignor’s rights, obligations, title, and interest in and to the 
Interconnection Service Agreement, dated as of April 12, 2021, by and between Eversource and 
Assignor, as Interconnecting Customer (the “ISA”), and all of the applications and reports made, 
and studies performed relating to the ISA (collectively, together with the ISA, the “Interconnection 
Documents”), all relating to the electric generating facility to be located at 17 Dale Street, 
Medfield, MA 02052 as described in the ISA (the “Facility”) to Solect Energy Development LLC, 
a Massachusetts limited liability company with offices at 89 Hayden Rowe Street, Hopkinton, MA 
01748 (“Assignee”). 

Assignor hereby requests that Eversource consent to the assignment of the Interconnection 
Documents in accordance with Section 9 of the ISA and, in connection therewith, Assignor and 
Assignee each hereby represent and warrant to Eversource that, by virtue of that certain 
Assignment and Assumption Agreement, dated ________________, 2022,  from Assignor to 
Assignee (the "Assignment Agreement"), Assignee has accepted and acquired all of Assignor's full 
right, title and interest in and to the Interconnection Documents and has assumed all obligations of 
the ISA, thereby discharging Assignor of any liability or obligations related thereto. Assignee 
hereby unconditionally covenants and agrees with Eversource, without any exception, including, 
without limitation, any exception for any contrary terms in the Assignment Agreement or any 
limitations as between or among the parties to the Assignment Agreement, (i) that it shall replace 
Assignor for all intents and purposes with respect to the Interconnection Documents and has 
assumed, and shall observe and perform, all of Assignor's obligations, covenants and duties, and 
fully discharge all of Assignor's liabilities, under the Interconnection Documents in accordance 
with the terms thereof, and (ii) to be bound by all of the terms and conditions of the 
Interconnection Documents, and the terms and conditions of Eversource’s Interconnection  Tariff, 
M.D.P.U. No. 2128, as it may be amended from time to time.



Assignor and Assignee acknowledge and agree that neither the Assignment Agreement nor this 
Consent creates any additional obligations or liabilities on the part of Eversource, and that neither 
the Assignment Agreement nor this Consent amends, waives, modifies or alters the 
Interconnection Documents or any of Eversource’s rights thereunder, other than to substitute 
Assignee's performance in all respects for that of Assignor in connection with the Interconnection 
Documents.   Notwithstanding any agreements to the contrary between the parties to the 
Assignment Agreement, Assignee understands and agrees that as between Eversource and 
Assignee the assignment and assumption and the performance of Assignee's obligations under the 
Interconnection Documents all shall be governed by and construed in accordance with the laws of 
the Commonwealth of Massachusetts.

Each of Assignor and Assignee represent and warrant that the person signing on its behalf is duly 
authorized to bind it to the representations, warranties, covenants and agreements made herein.

Agreed to and accepted by Assignor and Assignee this ____ day of _____________, 2022.

ASSIGNOR:

Town of Medfield

By: __________________________
Name:
Title:

ASSIGNEE:

Solect Energy Development LLC

By: ________________________________
James R. Dumas
Chief Financial Officer and an Authorized Signatory



Eversource hereby consents to the assignment of the Interconnection Documents by Assignor to 
Assignee under the Assignment Agreement and, as of the Effective Date, hereby releases Assignor 
from the performance, satisfaction, and discharge of any liability or obligation under the 
Interconnection Documents which arises on or after the Effective Date as contemplated herein, this 
__ day of _____________, 2022.

Eversource Electric

By: ________________________________
Name: [__________________]
Its [_____________], duly authorized



ASSIGNMENT AND ASSUMPTION AGREEMENT

ASSIGNMENT AND ASSUMPTION AGREEMENT (“Assignment and Assumption 
Agreement”), dated as of __________________, 2022 (the “Effective Date”), by and between 
Town of Medfield, a municipality (“Assignor”) and Solect Energy Development LLC, a 
Massachusetts limited liability company (“Assignee”). 

WHEREAS, on or about April 12, 2021, Assignor and NSTAR Electric d/b/a Eversource 
Energy, a Massachusetts corporation (“Utility”), entered into an Exhibit G – Interconnection 
Services Agreement (the “ISA”) concerning the parallel operation of a solar photovoltaic 
distributed generation system located at 17 Dale St, Medfield, MA 02052 (the “Project”) with 
Utility’s electric power system, a copy of which ISA is attached hereto as Exhibit A; 

WHEREAS, Section 9 of the ISA permits assignment of the ISA with the written consent 
of Utility.  

NOW THEREFORE, payment of ten dollars ($10) and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto 
agree as follows: 

1. Effective as of the date below, Assignor hereby assigns to Assignee, and Assignee 
hereby accepts from Assignor, all of Assignor’s right, title and interest in, to and under the ISA, 
together with any pending or issued permits and approvals relating to the Project (collectively 
the “Assigned Interests”), to have and to hold the same unto Assignee and its successors and 
assigns from and after the date hereof subject to the covenants, conditions and provisions 
therein provided.  Assignee hereby assumes and hereafter shall pay, discharge and perform if 
and when due, and to the extent not paid, performed or discharged prior to the date hereof, all 
liabilities and obligations of the Assignor under the Assigned Interests. 

2. This Assignment and Assumption may be executed in any number of 
counterparts, each of which shall be deemed an original and all of which shall constitute one 
agreement. 

3. This Assignment and Assumption shall not enlarge any rights of third parties 
under the ISA. 

 

 



IN WITNESS WHEREOF, the parties have duly executed and delivered this Assignment 
and Assumption Agreement under seal effective as of the date first written above. 

ASSIGNOR: 

Town of Medfield

By: __________________________________________ 

ASSIGNEE: 

Solect Energy Development LLC

By: __________________________________________ 
 James R. Dumas 
 Chief Financial Officer and an Authorized Signatory 



EXHIBIT A

ISA





































Zachary Tedford

04-12-2021

















TOWN OF MEDFIELD, MASSACHUSETTS

AGREEMENT

CONTRACT # Medfield 2022-11

STATE CONTRACT # (if applicable) ___________________

This Contract is made this 6th day of December, 2022 by and between the Town of Medfield, a Municipal
Corporation, duly organized under the laws of the Commonwealth of Massachusetts and having a usual place of
business at the Town House Building, 459 Main Street in said Medfield, MA 02052 hereinafter referred to as the
“Town” and ENE Systems, Inc. having a usual place of business at 480 Neponset St. Suite 11D, Canton, MA02021,
hereinafter referred to as the “Contractor”.

WITNESSED:

Whereas, the Contractor submitted a Proposal to the Town to perform Security Medfield Town Hall - 4 Doors Card
Access, hereinafter referred to as the "Program” and the Town has decided to award the contract, therefore to the
Contractor.

NOW, THEREFORE, THE Town and the Contractor agree as follows:

1. Contract Documents: The Contract Documents consist of this Agreement together with the Contractor’s
Scope of Services and Compensation only (Attachment A). The Contract Documents constitute the entire
Agreement between the parties concerning the services and all are as fully a part of this Agreement as if
attached hereto. In the event of conflicting provisions, the language of this Agreement shall govern provided
that if the conflict relates to quantity or quality of goods or services, the greater quantity or higher quality
specified shall be required.

2. Scope of Services: The Contractor shall furnish Town Hall Door Access Card services related to the Program
in accordance with the Scope of Services provided in Attachment A, as well as, all services necessary or
incidental thereto.

3. Performance of Work: The Contractor shall furnish all equipment, staffing, and materials to accomplish the
Program in strict conformity with all applicable Federal, State, and local laws, each of which is incorporated
by reference and shall be responsible for obtaining all necessary approvals/permits as required for the
performance of the Program.

4. Warranties: The Contractor warrants that all work will be performed in a good and workmanlike manner and
in strict conformity with the Contract Documents. The Contractor shall replace, repair, or make good, without
cost to the Town, any defects or faults arising within one (1) year after date of Town’s acceptance of articles
furnished hereunder (acceptance not to be unreasonably delayed) resulting from imperfect or defective work
done or materials furnished by the Contractor.
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5. Contract Term: The Contract Term is as follows: December 6, 2022 through December 31, 2023.

6. Payment for Work: The Town shall pay for the Program in accordance with the pricing in Attachment A. The
Contractor to Town shall submit invoices for payment for the Program according to terms set forth by the
Town. The Town shall make payments within thirty (30) days after its receipt of the invoice.

7. Indemnification of the Town: The Town’s liability hereunder shall be limited to the amounts due the
Contractor for services actually rendered. The Contractor shall indemnify and hold harmless the Town, its
officers, boards, agents and employees to the maximum extent permitted by law, from any liability loss,
damage, cost, charge, or expense resulting from any employees or third party contractor or supplier’s claim for
payment for wages, labor, materials, goods or services rendered to Contractor or from any claim for injury to
person or property, which be made as a result of any act, omission or default on the part of the Contractor, or
any of its agents or employees and will pay promptly on demand all costs and expenses of the investigation
thereof, including attorney’s fees and expenses. If any such claim is made, the Town may retain out of any
payments, then or thereafter due to the Contractor a sufficient amount to protect the Town against such claims,
costs and expenses.

8. Contractor's Standard of Care.  In providing services under this Agreement, the Contractor shall perform in a
manner consistent with that degree of care and skill ordinarily exercised by members of the Information
Technology and Security Systems industry currently practicing under similar circumstances.  Upon notice to
the Contractor and by mutual agreement between the parties, the Contractor will, without additional
compensation, correct those services not meeting such a standard.

9. Contractor’s Personnel: The Contractor shall utilize only its employees and shall not utilize any third-party
contractors without prior written approval of the Town.

10. Insurance: The Contractor shall provide the following insurance policies. The Town will require a Certificate
of Insurance, indicating evidence of General Liability, Automobile Liability, and Professional Liability with
minimum limits of $1,000,000.00 and Worker’s Compensation (per Statute). The Town will require the
Certificate of Insurance to include naming the Town of Medfield as an additional insured.

11. Independent Contractor: The Contractor is an independent contractor and is not an agent or employee of the
Town and is not authorized to act on behalf of the Town. The Town will not withhold Federal, State or payroll
taxes of any kind, on behalf of the Contractor or the employees of the Contractor. The Contractor is not
eligible for, and shall not participate in, any employee pension, health or other fringe benefit plan of the Town.

12. Successors and Assigns: This Agreement is binding upon the parties hereto, their successors, assigns and
legal representatives. Neither the Town nor the Contractor shall assign or transfer any interest in the
Agreement without the written consent of the other.

13. Inspection and Reports: The Town shall have the right to inspect the records of the Contractor relative to the
services provided to the Town pursuant to this Agreement. Upon request the Contractor shall furnish to the
Town any and all written reports relative to such services arising out of its operations under this Contract
during and/or after the termination of the contract.

14. Termination:

a. For Cause – The Town shall have the right to terminate this Agreement if (i) the Contractor neglects
or fails to perform or observe any of its obligations hereunder and a cure is not effected by the
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Contractor within seven (7) days next following its receipt of a termination notice issued by the Town,
(ii) if an order is entered against the Contractor approving a petition for an arrangement, liquidation,
dissolution or similar relief relating to bankruptcy or insolvency and such order remains unvacated for
thirty (30) days; or (iii) immediately if the Contractor shall file a voluntary petition in bankruptcy or
any petition or answer seeking any arrangement, liquidation or dissolution relating to bankruptcy,
insolvency or other relief for debtors or shall seek or consent or acquiesce in appointment of any
trustee, receiver or liquidation of any of the Contractor’s property.

The Town shall pay all reasonable and supportable costs incurred prior to termination, which payment
shall not exceed the value of services provided.

b. For Convenience – The Town may terminate this Agreement at any time for any reason upon
submitting to the Contractor thirty (30) days prior a written notice of its intention to terminate. Upon
receipt of such notice, the Contractor shall immediately cease to incur expenses pursuant to this
Agreement unless otherwise directed in the Town’s termination notice. The Contractor shall promptly
notify the Town of costs incurred to date of termination and the Town shall pay all such reasonable
and supportable costs which payment shall not exceed the unpaid balance due on this Agreement.

c. Return of Property – Upon termination, the Contractor shall immediately return to the Town, without
limitation, all documents and items of any nature whatever, supplied to the Contractor by the Town or
developed by the Contractor in accordance with this Agreement.

15. Notice: Any and all notices, or other communications required or permitted under this Contract, shall be in
writing and delivered by hand or mailed postage prepaid, return receipt requested, be registered or certified
mail or by other reputable delivery service, to the parties at the address set forth on Page 1 or furnished from
time to time in writing hereafter by one party to the other party. Any such notice or correspondence shall be
deemed given when so delivered by hand, if so mailed, when deposited with the U.S. Postal Service or, if sent
by private overnight or other delivery service.

16. Severability: If any term of this Contractor application thereof shall to any extent be held invalid, illegal or
unenforceable by the court of competent jurisdiction, legality, and enforceability of the remaining terms and
conditions of the Contract shall not be deemed affected thereby unless one or both parties would be
substantially or materially prejudiced.

17. Governing Law: The performance of this Contract shall be governed, construed and enforced in accordance
with the laws of the Commonwealth of Massachusetts, Claims and Disputes and Resolution Procedure.
Claims, disputes, or other matters in question with the Town and Contractor or any other party claiming rights
under this Agreement relating to or arising from the Project, the Work, or interpretation of any terms of the
Contract or Contract Documents shall be resolved only by a civil action commenced in the Commonwealth of
Massachusetts in either the Superior Court Department, Norfolk County, or the District Court Department,
Dedham Division, of Massachusetts Trial Court; in the alternative, private arbitration or mediation may be
employed if the parties mutually agree in writing to do so.

18. Entire Agreement: This Contract, including all documents incorporated herein by reference, constitutes the
entire integrated agreement between the parties with respect to the matters described. This contract supersedes
all prior agreements; negotiations, either written or oral and it shall not be modified or amended except by a
written document executed by the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on this day and
year first above written.

(Contractor) Board of Selectmen

By: ____________________________________ ____________________________________

Title: ___________________________________ ____________________________________

____________________________________

Approved as to Form:   _____ Town of Medfield, MA

____________________________________ ___________________________________________
Mark G. Cerel, Town Attorney Kristine Trierweiler, Town Administrator
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CERTIFICATION OF GOOD FAITH

The undersigned certifies under pains and penalties of perjury that this contract has been obtained in good faith and

without collusion or fraud with any other person. As used in this certification, the word “person” shall mean any

natural person, business, partnership, corporation, union, committee, club, or other organization, entity, or group of

individuals.

The Contractor by: ________________________________________
Print Name

________________________________________
Title/Authority
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CERTIFICATE OF STATE TAX COMPLIANCE

Pursuant to Massachusetts General Laws, Chapter 62C, Section 49A

_____________________________________, authorized signatory for
name of signatory

___________________________________________________, whose
name of contractor

principal place of business is at _________________________________________________,

_____________________________does hereby certify under the pains and penalties of perjury that

_________________________________________________________ has paid all
name of contractor

Massachusetts taxes and has complied with all laws of the Commonwealth of Massachusetts relating to taxes,
reporting of employees and contractors, and withholding and remitting child support.

___________________________________ ____________
Signature Date
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Security Medfield Town Hall - Rev 2 4 
Doors DMP Card Access 

Proposal # 6835-6-0 
  
Proposal Issued: 11/1/2022 
Proposal Valid To: 12/1/2022 
  

  
 

Proposal for: 
Medfield Town Hall 
Eoin O'corcora 
459 Main St  
Medfield, MA 02052 

  

Prepared by: 
Tom  Lennon 
Account Executive 
(781) 332-0237 
tlennon@enesystems.com 
  
  
  

  
  
  
  

MA License: 1548C         S-License: SS-002099         RI License: 4983TSC 
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 Proposal # 6835-6-0  
 

  

Client Information 
  
Customer Name: Medfield Town Hall 
Site: 
Medfield Town Hall 
459 Main St 
Medfield, MA 02052 

Billing: 
Medfield Town Hall 
459 Main St 
Medfield, MA 02052 

Contact: 
Eoin O'corcora 
(508) 740-3090 
Eocorcora@Medfield.Mec.Edu 

 Scope of Work 
  
  
G Level Main Door Cabling and Locks:  
ENE to provide install label and terminate composite cabling from this door back to closest IDF 
closet with Access control panel.   *if door frames are solid, wire molding to be installed to conceal 
cabling to each device at door way  
ENE to provide install and program new electrified locking hardware. Door is a Yale 7000 Series.  
  
G Level side parking lot Door Cabling and Locks:  
ENE to provide install label and terminate composite cabling from this door back to closest IDF 
closet with Access control panel.   *if door frames are solid, wire molding to be installed to conceal 
cabling to each device at door way  
ENE to provide install and program new electrified locking hardware. Door is a Yale 7000 Series.  
  
Side Back Ext Door Cabling and Locks 
ENE to provide install label and terminate composite cabling from this door back to closest IDF 
closet with Access control panel. *if door frames are solid, wire molding to be installed to conceal 
cabling to each device at door way  
ENE to provide install and program new electrified locking hardware. Door is a Yale 7000 Series.  
  
Main Front Door Cabling and Locks 
ENE to provide install label and terminate composite cabling from this door back to closest IDF 
closet with Access control panel. *if door frames are solid, wire molding to be installed to conceal 
cabling to each device at door way  
ENE to provide install and program new electrified locking hardware. Door is a Yale 7000 Series.  
  
DMP Access Control Parts and Controller Boards 
ENE to provide install and program (1) DMP 4 Door Access control panel. 4 out of the 4 door slots 
will be used in this project. ENE to program each of the 4 doors into new access control panel. ENE 
to assist with card access database creation. ENE to provide back up batteries for access control 
panel incase of power failure. back up battery is estimated to provide about 4 hours of batteries life 
if building loses power.  
ENE to provide install and program card readers on each of the 4 doors and door contacts on each 
of the 4 doors.  
ENE to setup and program Advanced reporting features on DMP virtual keypad.  
  
Customer to provide workstation for programming card access software database and rules.  
DMP software is a Webclient and can be accessed from network capable device.  
ENE to assist with user login of Virtual Keypad Client 
This system requires and annual door fee.Based on design 4 door system will charge $150 
annually.  
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Investment 
   
 Card Access 4 Doors Town Hall $25,448.00 
 

QTY Manufacture Part # Description 
4 ENE Systems Miscellaneous Part  Door Device Connectors 
1 ENE Systems PIPE PIPE 
2 Windy City Wire 4461030-671 Cable, 4Element, Composite, Yellow 
4 Locking Hardware Yale 7000 Series 311N 

Conversion Kit 
Yale 7000 Series 311N Rim Strike 

1 Bosch Security Systems ISN-CSD70-W-265 3/4" STUBBY RECESSED CONTACT WHITE 
1 Tri-ed TRI-BD127 12vdc 7ah Backup Battery 
1 DMP XR150DNL-G 142 ZONES, DIALER/NETWORK, 350 GRAY ENCLOSURE, 50 VA 

TRANSFORMER 
4 DMP  734 ACCESS CONTROL MODULE, OSDP OR WIEGAND                            
4 DMP P-300-H-A CASCADE PROXIMITY READER                           
 

 
  

Equipment Subtotal $10,868.00 
Labor Subtotal $14,660.00 

Card Access 4 Doors Town Hall SubTotal $25,448.00 
  
   
 Annual Virtual Keypad Door Fee $150.00 
 

QTY Manufacture Part # Description 
1 ENE Systems Annual Door Fee Door Fee - 4 Doors 
 

 
  

Annual Virtual Keypad Door Fee SubTotal $150.00 
  
  
 Financial Summary 
  

Total Proposal Amount $25,598.00 
Note: This proposal is valid for 30 days   

  
  
 Acceptance of Quote / Proposal  
  
Name:     Name:   
      
Title:     Title:   
      
Signature:     Signature:   
      
Date:     Date:   
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Terms & Conditions 
  
Version 2.00 May 2022 
This quotation and any exhibits and attachments hereto (collectively, “Agreement”) and any information contained herein, is the 
property of ENE SYSTEMS Inc.(“ENE ”) and shall constitute proprietary and confidential information unless given to a public 
entity and required by law to be public information. The party to whom this quotation is addressed (“Buyer”) acknowledges the 
confidential nature of this Agreement and agrees to take all commercially reasonable and necessary precautions to ensure the 
confidential treatment of this Agreement and all information contained herein. This Agreement will not be used, copied, 
reproduced, disclosed or otherwise disseminated or made available, directly or indirectly, to any third party for any purpose 
whatsoever without the prior written consent of ENE. The parties agree to be bound by the following terms and conditions. 
Section 1. Quotations & Acceptance: Buyer may accept the quotation by signing and returning a copy to ENE or by returning 
Buyer’s own written instrument or order expressly acknowledging the quotation and terms set forth herein, provided, however, 
ENE hereby gives notice of its objection to any different or additional terms or conditions contained or referenced in Buyer’s 
order, which will be of no force or effect except as may be expressly agreed to by ENE in writing. It is the intent of the parties that 
these Terms and Conditions of Sale shall govern the sale of goods delivered and services performed. Upon acceptance, this 
Agreement constitutes the entire understanding between the parties respecting the goods or services delineated herein and 
supersede all prior oral or written understandings or representations relating to such goods or services. This Agreement may not 
be discharged, extended, amended or modified in any way except by a written instrument signed by a duly authorized 
representative of each party. ENE assumes that the Subcontract Agreement offered will contain terms that are substantively 
similar to the AIA provisions that are in accordance with the provisions of the prime contract, including any supplements. Upon 
award, ENE assumes that contract provisions will be reviewed and negotiated in good faith to reach a mutual acceptance of both 
parties. 
Section 2. Pricing & Payment: The price of this Agreement does not include sales, use, excise, duties or other similar taxes, 
unless otherwise expressly provided herein. Any taxes (other than taxes due on ENE ’s net income) that are payable hereunder 
shall be the responsibility of Buyer. If applicable, Buyer shall provide ENE a copy of any appropriate tax exemption certificate for 
the state(s) into which the goods are to be shipped. 
Invoicing will be 30% prepayment followed by monthly progress billing. All invoices will be due net 30. If Customer is overdue in 
any payment, ENE shall be entitled to suspend the Work until paid, and charge Customer an interest rate 1 and 1/2% percent 
per month, (or the maximum rate permitted by law), and may avail itself of any other legal or equitable remedy. Customer shall 
reimburse ENE costs incurred in collecting any amounts that become overdue, including attorney fees, court costs and any other 
reasonable expenditure. 
ENE reserves a security interest in any goods sold to the extent of the invoiced amount to secure payment of Buyer’s obligation. 
In event of payment default, ENE may repossess such goods and a copy of the invoice may be filed with appropriate authorities 
as a financing statement to event or perfect ENE ’s security interest in the goods. At ENE ’s request, Buyer will execute any 
necessary instrument to perfect ENE ’s security interest. A 3% processing fee will be assessed to any credit card payment. 
Annual contract agreements automatically renew after the first year and may be terminated after its initial term or any 
subsequent anniversary by either party by giving written notice to the other party a minimum of 30 days prior to the anniversary 
date. 
Section 3. Access and Overtime: This Agreement is based upon the use of straight time labor only during regular working 
hours (7:00 a.m. to 3:30 p.m., Monday through Friday, excluding ENE ’s holidays). If Buyer requests ENE to perform any work 
outside of regular working hours, overtime and other additional expense occasioned thereby will be charged to and paid by 
Buyer. If ENE ’s work is to be performed on the project site, Buyer will afford unrestricted access to ENE and its employees and 
agents to all work areas. 
Section 4. Damage or Loss to Equipment: In the case of equipment not to be installed by or under supervision of ENE, ENE 
shall not be liable for damage to or loss of equipment after delivery of such equipment to the point of shipment. In the case of 
equipment to be installed by or under supervision of ENE , ENE shall not be liable for damage or loss after delivery by the 
carrier to the site of installation; if thereafter, pending installation or completion of installation or full performance by ENE , any 
such equipment is damaged or destroyed by any cause whatsoever, other than by the fault of ENE , Buyer agrees to promptly 
pay or reimburse ENE an amount equal to the damage or loss which ENE incurs as a result thereof, in addition to or apart 
from, any and all other sums due or to become due hereunder. 
Section 5. Delays: Buyer shall prepare all work areas so as to be acceptable for ENE ’s work required hereunder. Buyer 
acknowledges that the contract sum is based upon ENE being able to perform the work in an orderly and sequential manner, as 
ENE so determines. If ENE ’s performance is delayed, interfered with, suspended, or otherwise interrupted, in whole or in part, 
by Buyer, other contractors on the project site, or by any other third party or by any act within the power and/or duty of Buyer to 
control, then Buyer agrees that it will be liable to ENE for all increased costs and damages which ENE incurs as a result thereof. 
Furthermore, if ENE is delayed at any time in the progress of the work by any act or neglect of Buyer, or by any separate 
contractor employed by Buyer, or by changes ordered in the work or by labor disputes, fire, delay in transportation, adverse 
weather conditions, casualties, or any other causes beyond ENE ’s control, then the time for completion of the work shall be 
extended for a period equal to the time lost by reason of such delay. 
Section 6. Warranty & Coverage. Warranty for new equipment ENE Systems provides the following warranty to the Customer: 
For the period of one (1) year, commencing at the earlier of substantial completion of the Work, or first beneficial use, (“Warranty 
Period”): 
a. That Work performed under this Agreement will be of good quality; 
b. That all equipment will be new unless otherwise required or permitted by this Agreement; 
c. That the Work will be free from defects not inherent in the quality required or permitted; 
d. That the Work will conform to the requirements of this Agreement. 
The Customer’s sole remedy for any breach of this warranty is that ENE shall remove, replace and/or repair at its own expense 
any defective or improper Work, discovered within the Warranty Period, provided ENE is notified in writing of any defect within 
the Warranty Period. Any equipment or products installed by ENE in the course of performing the work hereunder shall only 
carry such warranty as is provided by the manufacturer thereof, which ENE hereby assigns to Customer without recourse to 
ENE. Upon request of Customer, ENE will use all reasonable efforts to assist Customer in enforcing any such third-party 
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warranties. This warranty excludes remedy for damage or defect caused by abuse, modifications not executed by ENE, 
improper or insufficient maintenance, improper operation, or normal wear and tear under normal usage. 
Equipment Coverage in the event ENE Systems, Inc. is required to make any repairs and/or replacement and/or emergency 
calls occasioned by improper operation or misuse of equipment covered by this agreement or any cause beyond the control of 
ENE Systems, Inc., the customer shall reimburse ENE Systems, Inc. for reasonable expenses incurred in making repairs and/or 
replacements and/or emergency calls in accordance with the contracted rates for performing such service. If equipment 
becomes non-repairable due to unavailability of replacement parts, ENE Systems, Inc., at its discretion, may remove the 
equipment from the contract and will not be required to maintain or service such equipment as a part of this agreement. 
However, ENE Systems, Inc. will assist the owner in replacing the equipment at an additional cost 
Section 7. Limitation of Liability: 
In no event will ENE ’s total aggregate liability in warranty or contract exceed the contract price paid for the specific product or 
service that gives rise to the claim excluding third party claims for personal injury, death or property damage or as may be 
required by law. IN NO EVENT SHALL ENE BE LIABLE FOR ANY LOST PROFITS, LOSS OF USE, LOSS OF GOODWILL, 
BUSINESS INTERRUPTION OR ANY OTHER SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL 
DAMAGES OF ANY KIND EVEN IF ENE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
Section 8. Laws and Permits: ENE shall comply with all applicable federal, state, and local laws and regulation and shall obtain 
all temporary licenses and permits required for the prosecution of the work. Licenses and permits of a permanent nature shall be 
procured and paid for by the Buyer. This contract shall be interpreted and governed under and in accordance with the laws of 
the jurisdiction in which the goods are delivered or services are performed without regard to its choice of law provisions. 
Section 9. Disputes: Any controversy or claim arising out of or relating to this Contract, or the breach thereof, shall be settled by 
good faith consultation and negotiation. If those attempts fail, either party shall provide written notice within thirty (30) days to the 
other to mutually agree on an arbitration process. If a process is not agreed upon within thirty (30) days, final and binding 
arbitration in accordance with the then current Construction Industry Arbitration Rules of the American Arbitration Association 
shall commence and judgment upon the award rendered may be entered in any court having jurisdiction thereof. The arbitration 
shall be held in the federal, state or municipal courts serving the county in which the project is located unless the parties 
mutually agree otherwise. The prevailing party shall recover all reasonable legal costs and attorney’s fees incurred as a result, 
which shall be promptly paid by the non-prevailing party. Any dispute or demand for arbitration must be commenced within one 
(1) year after the cause of action has accrued. Nothing herein shall limit any rights ENE may have under construction mechanic 
or materialmen lien laws. ENE shall have the right to suspend affected services pending resolution of disputes. 
Section 10. Insurance: The parties shall each maintain insurance coverage including without limitation, Workers’ Compensation 
and Employer’s Liability at statutory limits, Automobile Liability covering all owned, hired and other non-owned vehicles, and 
Commercial General Liability covering public liability and property damage with limits generally required for its respective 
industry with not less than $1,000,000 minimum coverage per occurrence. Such insurance shall be with reputable and financially 
responsible carriers authorized to transact business in the state in which the project and services are being performed. No credit 
will be given or premium paid by ENE for insurance afforded by others. 
Section 11. Clean Up: ENE agrees to keep the job site clean of debris arising out of its operations. Buyer shall not back charge 
ENE for any costs or expenses for clean up or otherwise without prior written notice and ENE ’s written consent. 
Section 12 Changes: Move Add Change Delete (MACD) - If the system or software is modified, changed or altered, or if any 
equipment is added or removed within the premises or to other premises, ENE Systems, Inc., at its sole option, reserves the 
right to terminate or re-negotiate this agreement based on the condition of the system after the changes have been made. 
  





TOWN OF MEDFIELD, MASSACHUSETTS

AGREEMENT

CONTRACT # Medfield 2022-12

STATE CONTRACT # (if applicable) ___________________

This Contract is made this 6th day of December, 2022 by and between the Town of Medfield, a Municipal
Corporation, duly organized under the laws of the Commonwealth of Massachusetts and having a usual place of
business at the Town House Building, 459 Main Street in said Medfield, MA 02052 hereinafter referred to as the
“Town” and ENE Systems, Inc. having a usual place of business at 480 Neponset St. Suite 11D, Canton, MA02021,
hereinafter referred to as the “Contractor”.

WITNESSED:

Whereas, the Contractor submitted a Proposal to the Town to perform Upgrade Video Service System Server at the
Public Safety Building, hereinafter referred to as the "Program” and the Town has decided to award the contract,
therefore to the Contractor.

NOW, THEREFORE, THE Town and the Contractor agree as follows:

1. Contract Documents: The Contract Documents consist of this Agreement together with the Contractor’s
Scope of Services and Compensation only (Attachment A). The Contract Documents constitute the entire
Agreement between the parties concerning the services and all are as fully a part of this Agreement as if
attached hereto. In the event of conflicting provisions, the language of this Agreement shall govern provided
that if the conflict relates to quantity or quality of goods or services, the greater quantity or higher quality
specified shall be required.

2. Scope of Services: The Contractor shall furnish Upgrade Video Server services related to the Program in
accordance with the Scope of Services provided in Attachment A, as well as, all services necessary or
incidental thereto.

3. Performance of Work: The Contractor shall furnish all equipment, staffing, and materials to accomplish the
Program in strict conformity with all applicable Federal, State, and local laws, each of which is incorporated
by reference and shall be responsible for obtaining all necessary approvals/permits as required for the
performance of the Program.

4. Warranties: The Contractor warrants that all work will be performed in a good and workmanlike manner and
in strict conformity with the Contract Documents. The Contractor shall replace, repair, or make good, without
cost to the Town, any defects or faults arising within one (1) year after date of Town’s acceptance of articles
furnished hereunder (acceptance not to be unreasonably delayed) resulting from imperfect or defective work
done or materials furnished by the Contractor.
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5. Contract Term: The Contract Term is as follows: December 6, 2022 through December 31, 2023.

6. Payment for Work: The Town shall pay for the Program in accordance with the pricing in Attachment A. The
Contractor to Town shall submit invoices for payment for the Program according to terms set forth by the
Town. The Town shall make payments within thirty (30) days after its receipt of the invoice.

7. Indemnification of the Town: The Town’s liability hereunder shall be limited to the amounts due the
Contractor for services actually rendered. The Contractor shall indemnify and hold harmless the Town, its
officers, boards, agents and employees to the maximum extent permitted by law, from any liability loss,
damage, cost, charge, or expense resulting from any employees or third party contractor or supplier’s claim for
payment for wages, labor, materials, goods or services rendered to Contractor or from any claim for injury to
person or property, which be made as a result of any act, omission or default on the part of the Contractor, or
any of its agents or employees and will pay promptly on demand all costs and expenses of the investigation
thereof, including attorney’s fees and expenses. If any such claim is made, the Town may retain out of any
payments, then or thereafter due to the Contractor a sufficient amount to protect the Town against such claims,
costs and expenses.

8. Contractor's Standard of Care.  In providing services under this Agreement, the Contractor shall perform in a
manner consistent with that degree of care and skill ordinarily exercised by members of the Information
Technology and Security Systems industry currently practicing under similar circumstances.  Upon notice to
the Contractor and by mutual agreement between the parties, the Contractor will, without additional
compensation, correct those services not meeting such a standard.

9. Contractor’s Personnel: The Contractor shall utilize only its employees and shall not utilize any third-party
contractors without prior written approval of the Town.

10. Insurance: The Contractor shall provide the following insurance policies. The Town will require a Certificate
of Insurance, indicating evidence of General Liability, Automobile Liability, and Professional Liability with
minimum limits of $1,000,000.00 and Worker’s Compensation (per Statute). The Town will require the
Certificate of Insurance to include naming the Town of Medfield as an additional insured.

11. Independent Contractor: The Contractor is an independent contractor and is not an agent or employee of the
Town and is not authorized to act on behalf of the Town. The Town will not withhold Federal, State or payroll
taxes of any kind, on behalf of the Contractor or the employees of the Contractor. The Contractor is not
eligible for, and shall not participate in, any employee pension, health or other fringe benefit plan of the Town.

12. Successors and Assigns: This Agreement is binding upon the parties hereto, their successors, assigns and
legal representatives. Neither the Town nor the Contractor shall assign or transfer any interest in the
Agreement without the written consent of the other.

13. Inspection and Reports: The Town shall have the right to inspect the records of the Contractor relative to the
services provided to the Town pursuant to this Agreement. Upon request the Contractor shall furnish to the
Town any and all written reports relative to such services arising out of its operations under this Contract
during and/or after the termination of the contract.

14. Termination:

a. For Cause – The Town shall have the right to terminate this Agreement if (i) the Contractor neglects
or fails to perform or observe any of its obligations hereunder and a cure is not effected by the
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Contractor within seven (7) days next following its receipt of a termination notice issued by the Town,
(ii) if an order is entered against the Contractor approving a petition for an arrangement, liquidation,
dissolution or similar relief relating to bankruptcy or insolvency and such order remains unvacated for
thirty (30) days; or (iii) immediately if the Contractor shall file a voluntary petition in bankruptcy or
any petition or answer seeking any arrangement, liquidation or dissolution relating to bankruptcy,
insolvency or other relief for debtors or shall seek or consent or acquiesce in appointment of any
trustee, receiver or liquidation of any of the Contractor’s property.

The Town shall pay all reasonable and supportable costs incurred prior to termination, which payment
shall not exceed the value of services provided.

b. For Convenience – The Town may terminate this Agreement at any time for any reason upon
submitting to the Contractor thirty (30) days prior a written notice of its intention to terminate. Upon
receipt of such notice, the Contractor shall immediately cease to incur expenses pursuant to this
Agreement unless otherwise directed in the Town’s termination notice. The Contractor shall promptly
notify the Town of costs incurred to date of termination and the Town shall pay all such reasonable
and supportable costs which payment shall not exceed the unpaid balance due on this Agreement.

c. Return of Property – Upon termination, the Contractor shall immediately return to the Town, without
limitation, all documents and items of any nature whatever, supplied to the Contractor by the Town or
developed by the Contractor in accordance with this Agreement.

15. Notice: Any and all notices, or other communications required or permitted under this Contract, shall be in
writing and delivered by hand or mailed postage prepaid, return receipt requested, be registered or certified
mail or by other reputable delivery service, to the parties at the address set forth on Page 1 or furnished from
time to time in writing hereafter by one party to the other party. Any such notice or correspondence shall be
deemed given when so delivered by hand, if so mailed, when deposited with the U.S. Postal Service or, if sent
by private overnight or other delivery service.

16. Severability: If any term of this Contractor application thereof shall to any extent be held invalid, illegal or
unenforceable by the court of competent jurisdiction, legality, and enforceability of the remaining terms and
conditions of the Contract shall not be deemed affected thereby unless one or both parties would be
substantially or materially prejudiced.

17. Governing Law: The performance of this Contract shall be governed, construed and enforced in accordance
with the laws of the Commonwealth of Massachusetts, Claims and Disputes and Resolution Procedure.
Claims, disputes, or other matters in question with the Town and Contractor or any other party claiming rights
under this Agreement relating to or arising from the Project, the Work, or interpretation of any terms of the
Contract or Contract Documents shall be resolved only by a civil action commenced in the Commonwealth of
Massachusetts in either the Superior Court Department, Norfolk County, or the District Court Department,
Dedham Division, of Massachusetts Trial Court; in the alternative, private arbitration or mediation may be
employed if the parties mutually agree in writing to do so.

18. Entire Agreement: This Contract, including all documents incorporated herein by reference, constitutes the
entire integrated agreement between the parties with respect to the matters described. This contract supersedes
all prior agreements; negotiations, either written or oral and it shall not be modified or amended except by a
written document executed by the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on this day and
year first above written.

(Contractor) Board of Selectmen

By: ____________________________________ ____________________________________

Title: ___________________________________ ____________________________________

____________________________________

Approved as to Form:   _____ Town of Medfield, MA

____________________________________ ___________________________________________
Mark G. Cerel, Town Attorney Kristine Trierweiler, Town Administrator
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CERTIFICATION OF GOOD FAITH

The undersigned certifies under pains and penalties of perjury that this contract has been obtained in good faith and

without collusion or fraud with any other person. As used in this certification, the word “person” shall mean any

natural person, business, partnership, corporation, union, committee, club, or other organization, entity, or group of

individuals.

The Contractor by: ________________________________________
Print Name

________________________________________
Title/Authority
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CERTIFICATE OF STATE TAX COMPLIANCE

Pursuant to Massachusetts General Laws, Chapter 62C, Section 49A

_____________________________________, authorized signatory for
name of signatory

___________________________________________________, whose
name of contractor

principal place of business is at _________________________________________________,

_____________________________does hereby certify under the pains and penalties of perjury that

_________________________________________________________ has paid all
name of contractor

Massachusetts taxes and has complied with all laws of the Commonwealth of Massachusetts relating to taxes,
reporting of employees and contractors, and withholding and remitting child support.

___________________________________ ____________
Signature Date
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Medfield PD Security – Upgrade Video 
Security System – Genetec Server  

Proposal # 6978-3-0 
  
Proposal Issued: 11/1/2022 
Proposal Valid To: 12/1/2022 
  

  
 

Proposal for: 
Medfield Police Department 
Eoin O’Corcora  
112 North St  
Medfield, MA 02052 

  

Prepared by: 
Tom  Lennon 
Account Executive 
(781) 332-0237 
tlennon@enesystems.com 
  
  
  

  
  
  
  

MA License: 1548C         S-License: SS-002099         RI License: 4983TSC 
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Client Information 
  
Customer Name: Medfield Police Department 
Site: 
Medfield Police Department 
112 North St 
Medfield, MA 02052 

Billing: 
Medfield Police Department 
112 North St 
Medfield, MA 02052 

Contact: 
Eoin O’Corcora 
eocorcora@email.medfield.net 

 Scope of Work 
ENE to provide install and program (1) one new video server with a five year warranty to replacement end of 
life, inadequate, failing video server. Server calculation based on providing at least 90 days of continuous 
recording for all existing (78) seventy-eight cameras.  
  
Specs on Video server include: Assurance 12 Bay, 4210R, Dual OS, 4xGbE, 5yr NBDOS, 160TB SATA, 
16GB E-RD, Ser19 (16C), Raid 6 
  
With new Server installation the video management software will be updated with state-of-the-art Genetec 
Stream vault software. Seventy-eight (78) cameras licenses included to allow for all existing (78) seventy-
eight cameras to be cutover and added to new server.  
  
ENE to work with POC from Police department to program VMS user interface preferences. 
  
ENE to integrate existing Louroe audio recording devices in each of the cells and interview rooms at the 
police department into the new Genetec Video management system. ENE assumes existing equipment is in 
good working condition, ENE to evaluate the existing equipment and if anything needs replacement ENE will 
notify Town/PD Main POC.  
   
ENE to provide and program web clients for Police command center existing computers to ensure all cameras 
can be viewable from command center.  
  
End user to provide desire number of logins, ENE to program up to a max of 10 user logins.  
ENE to provide user to training to authorized personnel. 
  

• All existing network infrastructure is assumed to be in good working conditions and suitable to 
reuse.  At the time of installation, the network infrastructure will be evaluated, and ENE will provide 
recommendation if anything should need attention.   
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Investment 
   
 Video Server Upgrade and Full Camera Licensing on Genetec 
Professional Package $49,980.00 
 

QTY Manufacture Part # Description 
1 Genetec A1210-160T-M1.0-S1-R6 Assurance 12 Bay, 4210R, Dual 

OS, 4xGbE, 5yr NBDOS, 160TB SATA, 16GB E-RD, Ser19 (16C), Raid 6 
78 Genetec GSC-Om-P-1C 1 camera connection 
1 Genetec GSC-Base-P Genetec Security Center Base Professional Package.  

Synergis Professional: 2 Access Managers, Remote  
Security Desk, and Badge Designer. Omnicast  
Professional: Archiving support, Media Router, Audio,  
Remote Security Desk, Camera Sequences, Camera  
Blocking 

78 Genetec ADV-CAM-P-1Y Genetec™ Advantage for 1 Omnicast™ Pro Camera – 1 year 
 

 
  

Equipment Subtotal $43,960.00 
Labor Subtotal $6,020.00 

Video Server Upgrade and Full Camera Licensing on Genetec Professional Package SubTotal $49,980.00 
  
  
 Financial Summary 
  

Total Proposal Amount $49,980.00 
Note: This proposal is valid for 30 days   

  
  
 Acceptance of Quote / Proposal  
  
Name:     Name:   
      
Title:     Title:   
      
Signature:     Signature:   
      
Date:     Date:   
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Terms & Conditions 
  
Version 2.00 May 2022 
This quotation and any exhibits and attachments hereto (collectively, “Agreement”) and any information contained herein, is the 
property of ENE SYSTEMS Inc.(“ENE ”) and shall constitute proprietary and confidential information unless given to a public 
entity and required by law to be public information. The party to whom this quotation is addressed (“Buyer”) acknowledges the 
confidential nature of this Agreement and agrees to take all commercially reasonable and necessary precautions to ensure the 
confidential treatment of this Agreement and all information contained herein. This Agreement will not be used, copied, 
reproduced, disclosed or otherwise disseminated or made available, directly or indirectly, to any third party for any purpose 
whatsoever without the prior written consent of ENE. The parties agree to be bound by the following terms and conditions. 
Section 1. Quotations & Acceptance: Buyer may accept the quotation by signing and returning a copy to ENE or by returning 
Buyer’s own written instrument or order expressly acknowledging the quotation and terms set forth herein, provided, however, 
ENE hereby gives notice of its objection to any different or additional terms or conditions contained or referenced in Buyer’s 
order, which will be of no force or effect except as may be expressly agreed to by ENE in writing. It is the intent of the parties that 
these Terms and Conditions of Sale shall govern the sale of goods delivered and services performed. Upon acceptance, this 
Agreement constitutes the entire understanding between the parties respecting the goods or services delineated herein and 
supersede all prior oral or written understandings or representations relating to such goods or services. This Agreement may not 
be discharged, extended, amended or modified in any way except by a written instrument signed by a duly authorized 
representative of each party. ENE assumes that the Subcontract Agreement offered will contain terms that are substantively 
similar to the AIA provisions that are in accordance with the provisions of the prime contract, including any supplements. Upon 
award, ENE assumes that contract provisions will be reviewed and negotiated in good faith to reach a mutual acceptance of both 
parties. 
Section 2. Pricing & Payment: The price of this Agreement does not include sales, use, excise, duties or other similar taxes, 
unless otherwise expressly provided herein. Any taxes (other than taxes due on ENE ’s net income) that are payable hereunder 
shall be the responsibility of Buyer. If applicable, Buyer shall provide ENE a copy of any appropriate tax exemption certificate for 
the state(s) into which the goods are to be shipped. 
Invoicing will be 30% prepayment followed by monthly progress billing. All invoices will be due net 30. If Customer is overdue in 
any payment, ENE shall be entitled to suspend the Work until paid, and charge Customer an interest rate 1 and 1/2% percent 
per month, (or the maximum rate permitted by law), and may avail itself of any other legal or equitable remedy. Customer shall 
reimburse ENE costs incurred in collecting any amounts that become overdue, including attorney fees, court costs and any other 
reasonable expenditure. 
ENE reserves a security interest in any goods sold to the extent of the invoiced amount to secure payment of Buyer’s obligation. 
In event of payment default, ENE may repossess such goods and a copy of the invoice may be filed with appropriate authorities 
as a financing statement to event or perfect ENE ’s security interest in the goods. At ENE ’s request, Buyer will execute any 
necessary instrument to perfect ENE ’s security interest. A 3% processing fee will be assessed to any credit card payment. 
Annual contract agreements automatically renew after the first year and may be terminated after its initial term or any 
subsequent anniversary by either party by giving written notice to the other party a minimum of 30 days prior to the anniversary 
date. 
Section 3. Access and Overtime: This Agreement is based upon the use of straight time labor only during regular working 
hours (7:00 a.m. to 3:30 p.m., Monday through Friday, excluding ENE ’s holidays). If Buyer requests ENE to perform any work 
outside of regular working hours, overtime and other additional expense occasioned thereby will be charged to and paid by 
Buyer. If ENE ’s work is to be performed on the project site, Buyer will afford unrestricted access to ENE and its employees and 
agents to all work areas. 
Section 4. Damage or Loss to Equipment: In the case of equipment not to be installed by or under supervision of ENE, ENE 
shall not be liable for damage to or loss of equipment after delivery of such equipment to the point of shipment. In the case of 
equipment to be installed by or under supervision of ENE , ENE shall not be liable for damage or loss after delivery by the 
carrier to the site of installation; if thereafter, pending installation or completion of installation or full performance by ENE , any 
such equipment is damaged or destroyed by any cause whatsoever, other than by the fault of ENE , Buyer agrees to promptly 
pay or reimburse ENE an amount equal to the damage or loss which ENE incurs as a result thereof, in addition to or apart 
from, any and all other sums due or to become due hereunder. 
Section 5. Delays: Buyer shall prepare all work areas so as to be acceptable for ENE ’s work required hereunder. Buyer 
acknowledges that the contract sum is based upon ENE being able to perform the work in an orderly and sequential manner, as 
ENE so determines. If ENE ’s performance is delayed, interfered with, suspended, or otherwise interrupted, in whole or in part, 
by Buyer, other contractors on the project site, or by any other third party or by any act within the power and/or duty of Buyer to 
control, then Buyer agrees that it will be liable to ENE for all increased costs and damages which ENE incurs as a result thereof. 
Furthermore, if ENE is delayed at any time in the progress of the work by any act or neglect of Buyer, or by any separate 
contractor employed by Buyer, or by changes ordered in the work or by labor disputes, fire, delay in transportation, adverse 
weather conditions, casualties, or any other causes beyond ENE ’s control, then the time for completion of the work shall be 
extended for a period equal to the time lost by reason of such delay. 
Section 6. Warranty & Coverage. Warranty for new equipment ENE Systems provides the following warranty to the Customer: 
For the period of one (1) year, commencing at the earlier of substantial completion of the Work, or first beneficial use, (“Warranty 
Period”): 
a. That Work performed under this Agreement will be of good quality; 
b. That all equipment will be new unless otherwise required or permitted by this Agreement; 
c. That the Work will be free from defects not inherent in the quality required or permitted; 
d. That the Work will conform to the requirements of this Agreement. 
The Customer’s sole remedy for any breach of this warranty is that ENE shall remove, replace and/or repair at its own expense 
any defective or improper Work, discovered within the Warranty Period, provided ENE is notified in writing of any defect within 
the Warranty Period. Any equipment or products installed by ENE in the course of performing the work hereunder shall only 
carry such warranty as is provided by the manufacturer thereof, which ENE hereby assigns to Customer without recourse to 
ENE. Upon request of Customer, ENE will use all reasonable efforts to assist Customer in enforcing any such third-party 
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warranties. This warranty excludes remedy for damage or defect caused by abuse, modifications not executed by ENE, 
improper or insufficient maintenance, improper operation, or normal wear and tear under normal usage. 
Equipment Coverage in the event ENE Systems, Inc. is required to make any repairs and/or replacement and/or emergency 
calls occasioned by improper operation or misuse of equipment covered by this agreement or any cause beyond the control of 
ENE Systems, Inc., the customer shall reimburse ENE Systems, Inc. for reasonable expenses incurred in making repairs and/or 
replacements and/or emergency calls in accordance with the contracted rates for performing such service. If equipment 
becomes non-repairable due to unavailability of replacement parts, ENE Systems, Inc., at its discretion, may remove the 
equipment from the contract and will not be required to maintain or service such equipment as a part of this agreement. 
However, ENE Systems, Inc. will assist the owner in replacing the equipment at an additional cost 
Section 7. Limitation of Liability: 
In no event will ENE ’s total aggregate liability in warranty or contract exceed the contract price paid for the specific product or 
service that gives rise to the claim excluding third party claims for personal injury, death or property damage or as may be 
required by law. IN NO EVENT SHALL ENE BE LIABLE FOR ANY LOST PROFITS, LOSS OF USE, LOSS OF GOODWILL, 
BUSINESS INTERRUPTION OR ANY OTHER SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL 
DAMAGES OF ANY KIND EVEN IF ENE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 
Section 8. Laws and Permits: ENE shall comply with all applicable federal, state, and local laws and regulation and shall obtain 
all temporary licenses and permits required for the prosecution of the work. Licenses and permits of a permanent nature shall be 
procured and paid for by the Buyer. This contract shall be interpreted and governed under and in accordance with the laws of 
the jurisdiction in which the goods are delivered or services are performed without regard to its choice of law provisions. 
Section 9. Disputes: Any controversy or claim arising out of or relating to this Contract, or the breach thereof, shall be settled by 
good faith consultation and negotiation. If those attempts fail, either party shall provide written notice within thirty (30) days to the 
other to mutually agree on an arbitration process. If a process is not agreed upon within thirty (30) days, final and binding 
arbitration in accordance with the then current Construction Industry Arbitration Rules of the American Arbitration Association 
shall commence and judgment upon the award rendered may be entered in any court having jurisdiction thereof. The arbitration 
shall be held in the federal, state or municipal courts serving the county in which the project is located unless the parties 
mutually agree otherwise. The prevailing party shall recover all reasonable legal costs and attorney’s fees incurred as a result, 
which shall be promptly paid by the non-prevailing party. Any dispute or demand for arbitration must be commenced within one 
(1) year after the cause of action has accrued. Nothing herein shall limit any rights ENE may have under construction mechanic 
or materialmen lien laws. ENE shall have the right to suspend affected services pending resolution of disputes. 
Section 10. Insurance: The parties shall each maintain insurance coverage including without limitation, Workers’ Compensation 
and Employer’s Liability at statutory limits, Automobile Liability covering all owned, hired and other non-owned vehicles, and 
Commercial General Liability covering public liability and property damage with limits generally required for its respective 
industry with not less than $1,000,000 minimum coverage per occurrence. Such insurance shall be with reputable and financially 
responsible carriers authorized to transact business in the state in which the project and services are being performed. No credit 
will be given or premium paid by ENE for insurance afforded by others. 
Section 11. Clean Up: ENE agrees to keep the job site clean of debris arising out of its operations. Buyer shall not back charge 
ENE for any costs or expenses for clean up or otherwise without prior written notice and ENE ’s written consent. 
Section 12 Changes: Move Add Change Delete (MACD) - If the system or software is modified, changed or altered, or if any 
equipment is added or removed within the premises or to other premises, ENE Systems, Inc., at its sole option, reserves the 
right to terminate or re-negotiate this agreement based on the condition of the system after the changes have been made. 
  





 
 
 
 
 

Informational  





 
On or after December 1, 2022, the owners of Afrotainment (ch. 265) and African Box Office 
(ABO) (ch. 266) are discontinuing these networks and they will no longer be included in the 
African Pack plus Noire TV package. This TV package will continue to be available and will 
include Noire TV Box Office On Demand and Noire TV programming (ch. 269) for $3.99 per 
month.  
 



 

 












