GUARANTEE AGREEMENT

THIS AGREEMENT is made this day of , 2019, between the Jurisdictions,
the Guarantor, and the Grantee. For the purpose of this Agreement, the terms "Jurisdictions™,
"Guarantor" and "Franchisee™ have the meanings given in this Agreement below:

WITNESSETH
WHEREAS, the [list cities], Oregon, (the "Jurisdictions™) have negotiated a cable franchise
agreement (the "Franchise") currently held by Frontier Communications Northwest Inc. (the
"Franchisee™), to operate and maintain a cable television system (the "Cable System™); and

WHEREAS, Northwest Fiber, LLC (the "Guarantor") has proposed to become an ultimate
owner and manager of the Franchisee, and has filed a formal written request seeking approval of
the proposed transfer by the Jurisdictions as required by federal law (FCC Form 394); and

WHEREAS, the Jurisdictions have submitted Requests for Information in performance of their
review of the Franchisee’s legal, financial and technical qualifications to perform its obligations
under the Franchise following the proposed transfer, and the Guarantor and the Franchisee have
responded to the Jurisdictions' Requests by providing additional information; and

WHEREAS, in response to requests by the Jurisdictions following their review, the Guarantor
has agreed to provide this guarantee in order to induce the Jurisdictions to approve the transfer of
control of the Franchise and the Franchisee from Frontier Communications Corporation to
Northwest Fiber, LLC;

NOW, THEREFORE, in consideration of the foregoing, the Guarantor agrees:

1. The Guarantor hereby unconditionally guarantees the timely and full performance of any and
all obligations of Franchisee contained in the Franchise. In the event Franchisee for any reason
fails to perform those obligations, the Guarantor agrees to perform or cause to be performed
those obligations on Franchisee’s behalf promptly upon written demand by the Jurisdictions.

2. This guarantee is an absolute, continuing, and unlimited performance guarantee of the
Franchise by the Franchisee. The Jurisdictions shall not be obliged to proceed first against the
Franchisee or any other person, firm or corporation.

3. The Guarantor waives notice of acceptance of this guarantee and further waives protest,
presentment, demand for performance or notice of default to the Guarantor. The Jurisdictions
have no duty to advise the Guarantor of any information known to them regarding Franchisee’s
performance of its Franchise obligations. This waiver, however, shall not be deemed a waiver of
any requirement of the Franchise as to notice to the Grantee.

4. The Jurisdictions' failure to require strict performance of the Franchise shall not release the
Guarantor from liability under this Agreement.



5. This Agreement, unless terminated, substituted or canceled, as provided herein, shall remain in
full force and effect for the duration of the term of the Franchise. This Agreement and the
guarantee made hereunder are contingent upon and subject to the closing of the transaction by
which ultimate control of the Franchisee is transferred to the Guarantor. If control of the
Franchisee is subsequently transferred away from the Guarantor with the approval of the
Jurisdictions, the guarantee shall terminate at that time.

6. The Guarantor may propose substitution of another Guarantor to perform the obligations of
this Agreement. If the Jurisdictions find the proposed substitute Guarantor reasonably
satisfactory, another Guarantee Agreement may be substituted upon mutual agreement of the
Jurisdictions and the Guarantor. Such substitution shall not affect liability incurred or accrued
under this agreement prior to the effective date of such substitution. Following the Jurisdictions'
acceptance of the substitute Guarantor, no claim, suit or action under this Agreement by reason
of any default of the Franchisee shall be brought against the original Guarantor unless asserted or
commenced within one year after the effective date of such substitution of the Agreement, and
only to the extent it relates to a liability incurred or accrued prior to the effective date of the
substitution.

7. Any notices given pursuant to this agreement shall be in writing and delivered personally

to the following addresses or deposited in the United States mail, postage prepaid, certified mail,
return receipt requested, addressed to the Guarantor and the Franchisee at:

, and to the
Jurisdictions at: . Either party may change its
address for notices by giving notice of the new address in the manner provided in this paragraph.

8. Definitions: For purposes of this Agreement, the following terms are defined as indicated
below:

(A) Franchisee: Frontier Communications Northwest Inc., or its lawful successors;

(B) Guarantor: Northwest Fiber, LLC;

(C) Franchise: Cable Franchise Agreement granted by the Jurisdictions to Franchisee, including
all documentation of any conditions of grant, renewal, extension, settlement or transfer.

[Signatures on following page]



IN WITNESS WHEREOF, the Grantee, the Jurisdictions, and Guarantor have entered into this
Agreement on the day of , 2019.

Guarantor: Northwest Fiber, LLC

By:

Title:

State of )

County of )

This Agreement was acknowledged before me on the day of , 2019, by

, as a duly authorized officer of Northwest Fiber, LLC.

Notary Public for:
My Commission Expires:

Grantee: Frontier Communications Northwest Inc. or its successors

By:

Title:

State of )

County of )

This Agreement was acknowledged before me on the day of , 2019, by

, as a duly authorized officer of Frontier Northwest Inc. or its successors.

Notary Public for:
My Commission Expires:

Jurisdictions: Cities of Lake Oswego, Tualatin, Tigard, Rivergrove, Beaverton, King City,
Cornelius, Hillsboro, Forest Grove and Durham and Washington County

By:

Title:

State of )
County of )

This Agreement was acknowledged before me on the day of , 2019, by
, as a duly authorized representative of :

Notary Public for:
My Commission Expires:




