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BY HAND 

Honorable Jaclyn A. Brilling 
Secretary 
New York Public Service Commission 
Three Empire State Plaza 
Albany, New York 12223 

Re: Case 07-V-- 

Dear Secretary Brilling: 

Enclosed please find an original and four (4) copies of the Petition of Verizon New York 

Inc. ("Verizon") for confmation, pwsuant to $221 of the Public Service Law, of a cable 

franchise awarded to Verizon by the City of Mount Vernon, New York. 

The cable service that Verizon proposes to offer in Mount Vernon is a key component of 

the suite of advanced services (known as "Verizon F~os'~") that will be provided through the 

use of innovative Fiber-to-the-Premises ("FTTF"') technology. Verizon FiOS will provide the 

residents of Mount Vernon with a robust array of high-quality video services, as well as a new 

competitive alternative to the video services currently offered by incumbent cable and satellite 

providers. 



Honorable Jaclyn A. Brilling 
June IS, 2007 

Verizon's proposed offering of FiOS video service in Mount Vernon complies in all 

respects with the requirements of New York and federal law, and will provide valuable benefits 

to consumers in the fimchise area. Accordingly, Verizon respectfully requests that the 

Commission review and approve this Petition on an expedited basis. 

Respectfully submitted, 

cc: Citv of Mount Vemon 
Ms. Lisa Copeland 
City ClerkIRegistrar 
City of Mount Vernon 
1 Roosevelt Square 
Mount Vernon, New York 10550 

T i e  Warner Cable 
Kathleen Scopp, Esq. (Courtesy Copy) 
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STATE OF NEW YORK 
PUBLIC SERVICE COMMISSION 

PETITION FOR CONFIRMATION 

In the Matter of the Petition of Verizon 
New York Inc. Pursuant to Section 221 
of the Public Service Law for 
Confirmation of a Cable Television 
Franchise Awarded by the City of 
Mount Vernon, New York (Westchester 
County) 

Verizon New York Inc. ("Verizon") respectfblly requests that the Commission confirm, 

Case 07-V-- 

pursuant to 8 221 of the Public Service Law, a non-exclusive cable franchise (the "Franchise") 

that has been awarded to Verizon by the City of Mount Vemon, a municipality located in 

Westchester County (the "Franchisor"). 

The Franchise, and Verizon's proposed offering of cable service in Mount Vemon 

pursuant to the Franchise, comply with all applicable requirements of federal and state law. 

Moreover, prompt approval of the Franchise would be in the public interest and would provide 

important benefits to the people of this State. 

First, cable service is a key component of the suite of services (known as "Verizon 

F ~ o s ~ ~ )  that Verizon intends to offer over its Fiber-to-the-Premises ("FTTP") platform. FTTP 

is an innovative new technology that uses fiber-optic cable and optical electronics to link homes 

and businesses directly to Verizon's network. Aside from making advanced services - 

including a robust array of video services - available to Verizon's customers, FTTP exemplifies 

the substantial investments that Verizon has been making in new network technologies. By 

approving and confirming the Franchise, the Commission will thus be demonstrating its own 

commitment to policies that encourage innovation and network investment. 



Second, the offering of FiOS video services by Verizon will provide a competitive 

alternative to conventional cable and satellite services, thus promoting the emergence in the 

video market of the same sort of healthy competition that already exists in the 

telecommunications voice market - with the price and service discipline that is associated with 

such competition. 

Accordingly, Verizon respecthlly requests that the Commission review this Petition and 

confirm the Franchise on an expedited basis. 

I. INFORMATION SUBMITTED IN SUPPORT OF THE PETITION 

In support of this Petition, Verizon states as follows:' 

1. The applicant for confirmation and approval of the Franchise is Verizon. 

Verizon's contact for purposes of this application is Thomas McCarroll, Vice President - 

Regulatory Affairs, 158 State Street, Albany, New York 12207, (518) 396-1001. The 

municipality that will be served pursuant to the Franchise is the Franchisor. Verizon anticipates 

that it will begin offering service to the public for hire pursuant to the Franchise as soon as is 

practicable after the Commission confirms the Franchise. (1 6 NYCRR 8 897.2(a)) 

2. True copies of the Franchise and the resolution authorizing the Franchise are 

provided as Attachments A and B, respectively, to this Petition. A public hearing (the 

"Hearing") on Verizon's application for a franchise was held by the Franchisor on May 23, 

2007, at City Hall, I Roosevelt Square, Mount Vernon, New York, starting at approximately 

7:00 P.M. A vote on the Franchise was taken on June 13,2007. A true copy of the affidavit of 

1 Each of the numbered paragraphs in this section of the Petition identifies the statute or regulation that q u i r e s  
Verizon to pmvide the information set forth in the paragraph. 



publication of the notice of public hearing is provided as Attachment C to this petition. (16 

NYCRR 4 897.2(b)) 

3. True copies of the documents submitted by Verizon to the Franchisor as part of, 

or in support of, its application for the Franchise are included in Attachment D to this petition. 

(I 6 NYCRR 5 897.2(c)) 

4. The facilities in New York State that will be used to provide cable television 

service pursuant to the Franchise are owned by Verizon. (1 6 NYCRR 4 897.2(d)) 

5.  The technical specifications and design of the cable system are described in 

Attachment E to this Petition. 

The Commission's rules do not require, and Verizon's initial service plan for the 

Franchise does not include, origination cablecasting. Verizon meets all of the Commission's 

regulations regarding the provision of PEG access channels. With respect to access cablecasting, 

the Franchise provides that: 

Franchisee shall provide the technical ability to play back pre-recorded 
programming provided to Franchisee consistent with this Section. . - 
Franchisee shall transmit programming consistent with the dedicated uses 
of PEG Access Channels. Franchisee shall comply at all times with the 
requirements of Section 895.4 of the NY PSC rules and regulations. 

(16 NYCRR 4 897.2(e)) 

6. Verizon's proposed operation of the cable system at issue in this Petition would 

not be in violation of, or in any way inconsistent with, any applicable federal or State law or 

regulation. (16 NYCRR 4 897.2(f)) 

7. A copy of this Petition is being served upon the Clerk for the Franchisor, and 

proof of such service is provided as Attachment F to this Petition. (Publ. Serv. L. 8 221(1); 

16 NYCRR 8 897.2(g)) 



8. A notice of this Petition will be published on June 20,2007 in The Journal News. 

The Journal News is a newspaper of general circulation in the City of Mount Vernon. Verizon 

has submitted the notice to that newspaper, has arranged for payment of the necessary charges, 

and has been assured that the notice will be published on the specified date. Proof of these facts 

is provided as Attachment G to this Petition. Verizon will file a supplemental affidavit 

confirming the actual publication of the notice following publication. (16 NYCRR 9 897.2(g)) 

11. ISSUES RELATING TO THE STATE ENVIRONMENTAL QUALITY REVIEW 
ACT 

A Department of Environmental Conservation "Full Environmental Assessment Form" 

("EAF") for Verizon's offering of cable service in Mount Vernon, together with certain 

supplemental materials, is provided as Attachment H to this Petition. Verizon has completed 

Part 1 of the form, which calls for information to be provided by the "Project Sponsor"; Parts 2 

and 3 are to be filled out by the Commission. 

It is Verizon's position that submission of an EAF is not required for the activities at 

issue in this Petition, and that even if such a submission were required, a short-form EAF would 

suffice.' Attachment H is submitted without prejudice to that position, at Staffs request, and in 

recognition of the fact that the Commission has concluded in previous orders that the offering of 

cable service by Verizon is an "unlisted" action - rather than a Type I1 action or a non-action 

- under the State Environmental Quality Review Act ("SEQRA"). Even if the Commission 

concludes that submission of an EAF is required, it should determine on the basis of 

Attachment H that the actions at issue here will not have a significant effect o the environment 1 
For an explanation of the basis of this position, see Section Il of Ver~zon's October 6,2005 petition for confirma- 
tion of a franchise granted by the Village of Massapqua Park, New York (Caw 05-V-1263): 



- i.e., the Commission should issue a "negative declaration" under SEQRA - as it has done in 

prior Verizon confirmation proceedings. 

111. CONCLUSION 

The Franchise, and Verizon's proposed offering of FiOS video services in Mount Vernon 

pursuant to the Franchise, comply in all respects with applicable laws. Moreover, the proposed 

offering of a new alternative to the video services provided by incumbent cable and satellite 

providers, utilizing V k o n ' s  FlTP platform, is in the public interest. Accordingly, the 

Commission should promptly review this Petition and based on such review should confum and 

approve the Franchise. Further, if the Commission concludes that review under SEQRA is 

required in comection with its confirmation and approval of the Franchise, it should determine 

that Verizon's proposed offering of cable service pursuant to the Franchise will not have a 

significant adverse environmental impact, and it should accordingly include a negative 

declaration under SEQRA in its confirmation order. 

Respectfully submitted, 

JOSEPH A POST 
140 West Street - 27" Floor 
New York, New York 10007-2109 
(212) 321-8126 

Counsel for Verizon New York Inc. 

June 15,2007 



STATE OF NEW YORK 
PUBLIC SERVICE COMMISSION 

VERIFICATION 

- 
In the Matter of the Petition of Verizon 
New York Inc. Pursuant to Section 221 
of the Public Service Law for 
Confirmation of a Cable Television 
Franchise Awarded by the City of 
Mount Vernon, New York (Westchester 
County) 

STATE OF NEW JERSEY ) 
) SS.: 

COUNTY OF SOMERSET ) 

Case 07-V-- 

VERONICA C. GLENNON, being duly sworn, deposes and says: 

I am an officer - specifically, an Assistant Secretary - of Verizon New York Inc., the 

Petitioner in this proceeding. I have read the foregoing Petition and I know its contents. To the 

best of my knowledge, based on information provided to me by employees of the Petitioner, the 

foregoing Petition is true. 

Sworn before me 
this &day of June, 2007 

JoAnne Ardissone 
Notmy Public, State of New J.ny 
My Commission Ewpirsr 
JurV 13.2011 
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Environmental Assessment Form, with supplemental materials 
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THIS CABLE FRANCHISE AGREEMENT (the "Franchise" or "Agreementn) is entered 
into by and between the City of Mount Vemon, a validly organized and existing political 
subdivision of the State of New York (the "Local Franchising Authority" or "LFA") and Verizon 
New York Inc., a corporation duly organized under the applicable laws of the State of New York 
(the "Franchisee"). 

WHEREAS, the LFA wishes to grant Franchisee a nonexclusive franchise to construct, 
install, maintain, extend and operate a cable system in the Franchise Area as designated in this 
Franchise; 

WHEREAS, the LFA is a "franchising authority" in accordance with Title VI of the 
Communications Act, (see 47 U.S.C. $ 522(10)) and is authorized to grant one or more 
nonexclusive cable franchises pursuant to Article 11 of the New York Public Senice Law, as 
amended, and Title 16, Chapter VIII, Parts 890.60 through 899, of the Omcial Compilation of 
Codes, Rules and Regulations of the State of New York, as amended; 

WHEREAS, Franchisee is in the process of completing the upgrading of its existing 
telecommunications and information services network through the installation of a Fiber to the 
Premise Telecommunications Network (''FlTF' Network") in the Franchise Area which transmits 
the Non-Cable Services pursuant to authority granted by Section 27 of the New York 
Transportation Corporations Law, as amended, and Title I1 of the Communications Act, which 
Non-Cable Services are not subject to the Cable Law or Title VI of the Communications Act; 

WHEREAS, the FlTP Network occupies the hb l ic  Rights-of-way within the LFA, and 
Franchisee desires to use portions of the FTTP Network to provide Cable Services (as hereinafter 
defined) in the Franchise Area; 

WHEREAS, the LFA has identified the future cablerelated needs and interests of the 
LFA and its community, has considered and approved the financial, technical and legal 
qualifications of Franchisee, and has determined that Franchisee's plans for its Cable System are 
adequate and feasible in a full public proceeding affording due process to all parties; 

WHEREAS, the LFA has found Franchisee to be financially, technically and legally 
qualified to operate the Cable System; 

WHEREAS, the LFA has determined that in accordance with the provisions of the Cable 
Law, this Franchise complies with NY PSC's franchise standards and the grant of a nonexclusive 
franchise to Franchisee is consistent with the public interest; and 

WHEREAS, the LFA and Franchisee have reached agreement on the terms and 
conditions set forth herein and the parties have agreed to be bound by those terms and 
conditions. 

NOW, THEREFORE, in consideration of the LFA's grant of a franchise to Franchisee, 
Franchisee's promise to provide Cable Service to residents of the FranchisdService Area of the 
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LFA pursuant to and consistent with the Cable Law (as hereinafter defmed), pursuant to the 
terms and conditions set forth herein, the promises and undertakings herein, and other good and 
valuable consideration, the receipt and the adequacy of which are hereby acknowledged, 

THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS: 

1. DEFINITIONS 

Except as otherwise provided herein, the definitions and word usages set forth in the 
Cable Law are incorporated herein and shall apply in this Agreement. In addition, the following 
definitions shall apply: 

1 . 1 .  Access Channel: A video Channel, which Franchisee shall make available 
to the LFA without charge for Public, Educational, or Governmental noncommercial use for the 
transmission of video programming as directed by the LFA. 

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

1.3. Basic Service: Any senrice tier, which includes the retransmission of local 
television broadcast signals as well as the PEG Channels required by this Franchise. 

14. Cable Lmu: Article 1 1  of the New York Public Service Law, as amended, 
and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of Codes, 
Rules and Regulations of the State of New York, as amended, to the extent authorized under and 
consistent with federal law. 

1.5. Cable Service or a b l e  Services: Shall be defined herein as it is defined 
under Section 602 of the Communications Act, 47 U.S.C. 8 522(6), as amended. 

1.6. Cable System or @stem: Shall be defined herein as it is defined under 
Section 602 of the Communications Act, 47 U.S.C. 5 522(7), as amended. 

1.7. Channel: Shall be defined herein as it is defined under Section 602 of the 
Communications Act, 47 U.S.C. 8 522(4), as amended. 

1.8. Communications Act: The Communications Act of 1934, as amended. 

1.9. Control: The ability' to exercise de facto or de jure control over day-to- 
day policies and operations or the management of Franchisee's affairs. 

1 .lo. Educational Access Channel: An Access Channel available for 
noncommercial use solely by local public schools and public school districts in the Franchise 
Area and other not-for-profit educational institutions chartered or licensed by the New York 
State Department of Education or Board of Regents in the Franchise Area as specified by the 
LFA in Exhibit C to this Agreement. 
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1.11. FCC: The United States Federal Communications Commission, or 
successor governmental entity thereto. 

1.12. Force Majeure: An event or events reasonably beyond the ability of 
Franchisee to anticipate and control. This includes, but is not limited to, severe or unusual 
weather conditions, strikes, labor disturbances and disputes, war or act of war (whether an actual 
declaration of war is made or not), insurrection, riots, act of public enemy, incidences of 
terrorism, acts of vandalism, actions or inactions of any government instrumentality or public 
utility including condemnation, accidents for which the Franchisee is not primarily responsible, 
fire, flood, or other acts of God, or work delays caused by waiting for utility providers to service 
or monitor utility poles to which Franchisee's FTTP Network is attached, and unavailability of 
materials andlor qualified labor to perform the work necessary. 

1.13. Franchise Area: The incorporated area (entire existing territorial limits) 
of the LFA, and such additional areas as may be annexed or acquired. 

1.14. Franchisee: Verizon New York Inc. and its lawful and permitted 
successors, assigns and transferees. 

1.15. Government Access Channel: An Access Channel available for the sole 
noncommercial use of the LFA. 

1.16. Gross Revenue: All revenue, as determined in accordance with generally 
accepted accounting principles, which is derived by Franchisee from the operation of the Cable 
System to provide Cable Setvice in the Service Area. 

1.16.1. Gross Revenue includes, without limitation: all Subscriber and 
customer revenues earned or accrued net of bad debts includ& revenue for: (i) Basic Service; 
(ii) all fees charged to any Subscribers for any and all Cable Service provided by Franchisee over 
the Cable System in the Service Area, including without limitation Cable Service related 
program guides, the installation, disconnection or reconnection of Cable Service; revenues from 
late or delinquent charge fees; Cable Service related or repair calls; the provision of converters, 
remote controls, additional outlets andlor other Cable Service related Subscriber premises 
equipment, whether by lease or fee; (iii) video on demand, including pay-per-view; (iv) revenues 
from the sale or lease of access channel(s) or channel capacity; and (v) wmpensation received by 
Franchisee that is derived from the operation of Franchisee's Cable System to provide Cable 
Service with respect to commissions that are paid to Franchisee as compensation for promotion 
or exhibition of any products or services on the Cable System, such as "home shopping" or a 
similar channel, subject to the exceptions below. Gross Revenue includes a pro rata portion of 
all revenue derived by Franchisee pursuant to wmpensation arrangements for advertising 
derived from the operation of Franchisee's Cable System to provide Cable Senrice within the 
Service Area, subject to the exceptions below. The allocation shall be based on the number of 
Subscribers in the Service Area divided by the total number of subscribers in relation to the 
relevant local, regional or national compensation arrangement. Advertising commissions paid to 
third parties shall not be netted against advertising revenue included in Gross Revenue. 
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1.16.2. Gross Revenue shall not include: 

1.16.2.1. revenues received bv anv Affiliate or other Person in - .  
exchange for supplying goods or services used by Franchisee to provide Cable Service over the 
Cable System; bad debts written off by Franchisee in the normal course of its business (provided, 
however, that bad debt recoveries shall be included in Gross Revenue during the period 
collected); refunds, rebates or discounts made to Subscribers or other third parties; any revenue 
of Franchisee or any other Person which is received directly from the sale of merchandise 
through any Cable Service distributed over the Cable System, however, 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 shall be included in Gross Revenue; the sale of 
Cable Services on the Cable System for resale in which the purchaser is required to collect cable 
Franchise Fees from purchaser's customer; the sale of Cable Services to customers, which are 
exempt, as required or allowed by the LFA including, without limitation, the provision of Cable 
Services to public institutions as required or permitted herein; any tax of general applicability 
imposed upon Franchisee or upon Subscribers by a city, state, federal or any other governmental 
entity and required to be collected by Franchisee and remitted to the taxing entity (including, but 
not limited to, sales/use tax, gross receipts tax, excise tax, utility users tax, public service tax, 
communication taxes and non-cable franchise fees); any foregone revenue which Franchisee 
chooses not to receive in exchange for its provision of free or reduced cost cable or other 
communications services to any Person, including without limitation, employees of Franchisee 
and public institutions or other institutions designated in the Franchise (provided, however, that 
such foregone revenue which Franchisee chooses not to receive in exchange for trades, barters, 
services or other items of value shall be included in Gross Revenuek sales of ca~ital assets or , , 
sales of surplus equipment; program launch fees, i.e., reimbursement by programmers to 
Franchisee of marketing costs incurred by Franchisee for the introduction of new programming; 
directory or Internet advertising revenue including, but not limited to, yellow page, white page, 
banner advertisement and electronic publishing; any fees or charges collected from Subscribers 
or other third parties for any PEG Grant payments; and 

1.16.2.2. except as otherwise provided in Subsection 1.16.1, any 
revenues classified, in whole or in part, as Non-Cable Services revenue under federal or state law 
including, without limitation, revenue received from Telecommunications Services; revenue 
received from Information Services, including, without limitation, Intemet Access service, 
electronic mail service, electronic bulletin board service, or similar online computer services; 
charges made to the public for commercial or cable television that is used for two-way 
communication; and any other revenues attributed by Franchisee to Non-Cable Services in 
accordance with federal law, rules, regulations, standards or orders. Should revenue from any 
service provided by Franchisee over the Cable System be classified as a Cable Service by a final 
determination or ruling of any agency or court having jurisdiction, after the exhaustion of all 
appeals related thereto, the LFA shall be entitled, after notification to Franchisee, to amend this 
Agreement in the manner prescribed under applicable state law or this Franchise to include 
revenue from Franchisee's provision of such service as Gross Revenue, and Franchisee shall 
include revenue from such service as Gross Revenue on a going forward basis commencing with 
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the next available billing cycle following the date of issuance of an order from the NY PSC 
approving such amendment. 

1.17. Information Services: Shall be defined herein as it is defined under 
Section 3 of the Communications Act, 47 U.S.C. 5 153(20), as amended. 

1.18. Internet Access: Dial-up or broadband access service that enables 
Subscribers to access the Internet. 

1.19. Local Franchise Authoriw (LFA): The City of Mount Vernon, New York, 
or the lawful successor, transferee, or assignee thereof. 

1.20. Non-Cable Services: Any service that does not constitute the provision of 
Video Programming directly to multiple Subscribers in the Franchise Area including, but not 
limited to, Information Services and Telecommunications Services. 

1.21. Normal Business Hours: Those hours during which most similar 
businesses in the community are open to serve customers. In all cases, "normal business hours" 
must include some evening h o w  at least one night per week andlor some weekend hours. 

1.22. NY PSC: The New York Public Service Commission. 

1.23. PEG: Public, Educational, and Govemmental. 

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

1.25. Public Access Channel: An Access Channel available for noncommercial 
use solely by the residents in the Franchise Area on a first-come, first-served, nondiscriminatory 
basis. 

1.26. 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 LFA. Public Rights-of-way do not include the airwaves above a 
right-of-way with regard to cellular or other nonwire communications or broadcast services. 

1.27. Service Area: All portions of the Franchise Area where Cable Service is 
being offered as described in Exhibit B attached hereto. 

1.28. Subscriber: A Person who lawfully receives Cable Service over the Cable 
System with Franchisee's express permission. 

1.29. Telecommunication Services: Shall be defined herein as it is defined 
under Section 3 of the Communications Act, 47 U.S.C. 5 153(46), as amended. 
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1.30. Title VI: Title VI of the Communications Act, Cable Communications, as 
amended. 

1.31. Transfer of the Franchise: 

1.3 1.1. Any transaction in which: 

1.3 1.1.1. a fifty percent ownership or other interest in Franchisee 
is transferred, directly or indirectly, h m  one Person or group of Persons to another Person or 
group of Persons, so that Control of Franchisee is transferred; or 

1.31.1.2. the rights held by Franchisee under the Franchise and 
the certificate of conhat ion  issued therefor by the NY PSC are transferred or assigned to 
another Person or group of Persons. 

1.31.2. However, notwithstanding Sub-subsections 1.31.1.1 and 1.31.1.2 
above, a Transfer of the Franchise shall not include transfer of an ownership or other interest in 
Franchisee to the parent of Franchisee or to another Affiliate of Franchisee; transfer of an interest 
in the Franchise or the rights held by the Franchisee under the Franchise to the parent of 
Franchisee or to another Affiliate of Franchisee; any action which is the result of a merger of the 
parent of the Franchisee; or any action which is the result of a merger of another Affiliate of the 
Franchisee. 

1.32. Video Programming: Shall be defined herein as it is defined under 
Section 602 of the Communications Acf 47 U.S.C. 8 522(20), as amended. 

2. GRANT OF AUTHORITY: LIMITS AND RESERVATIONS 

2.1. Grant ofAuthoriV: Subject to the terms and conditions of this Agreement 
and the Cable Law, the LFA hereby grants the Franchisee the right to own, construct, operate 
and maintain a Cable System along the Public Rights-of-way within the Franchise Area, in order 
to provide Cable Service. No privilege or power of eminent domain is bestowed by this grant; 
nor is such a privilege or power bestowed by this Agreement. 

2.2. The FlTP Network Upon delivery of Cable Service, by subjecting 
Franchisee's mixed-use facilities to the NY PSC's minimum franchise standards and the LFA's 
police power, the LFA has not been granted broad new authority over the construction, 
placement and operation of Franchisee's mixed-use facilities. 

2.3. Effective Date and Term: This Franchise shall become effective on the 
date that thc NY PSC issues a certificate of confirmation for this Franchise (the "Effective 
Date"), following its approval by the LFA's governing authority authorized to grant franchises 
and its acceptance by the Franchisee. The term of this Franchise shall be ten (10) years from the 
Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee shall 
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memorialize the Effective Date by notifying the LFA in writing of the same, which notification 
shall become a part of this Franchise. 

2.4. Grant Not Exclusive: The Franchise and the rights granted herein to use 
and occupy the Public Rights-of-way to provide Cable Services shall not be exclusive, and the 
LFA reserves the right to grant other franchises 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 itself, at any time 
during the term of this Franchise. Any such rights which are granted shall not adversely impact 
the authority as granted under this Franchise and shall not interfere with existing facilities of the 
Cable System or Franchisee's FTTF' Network. 

2.5. Franchise Subject to Federal Law: Notwithstandine anv ~rovision to the - .. 
contrary herein, this Franchise is sudject to and shall be governed by all applicable provisions of 
federal law as it may be amended, including but not limited to the Communications Act. 

2.6. No Waiver: 

2.6.1. The failure of the LFA on one or more occasions to exercise a right 
under this Franchise, the Cable Law, or other applicable state or federal law, or to require 
compliance or performance under this Franchise, shall not be deemed to constitute a waiver of 
such right or a waiver of compliance or performance of this Agreement, nor shall it excuse 
Franchisee from compliance or performance, unless such right or such compliance or 
performance has been specifically waived in writing. 

2.6.2. The failure of the Franchisee on one or more occasions to exercise 
a right under this Franchise, the Cable Law, or other applicable state or federal law, or to require 
performance under this Franchise, shall not be deemed to constitute a waiver of such right or a 
waiver of performance of this Agreement, nor shall it excuse the LFA from performance, unless 
such right or such performance has been specifically waived in writing. 

2.7. Construction of Agreement: 

2.7.1. The provisions of this Franchise shall be liberally construed to 
effectuate their objectives. 

2.7.2. Nothing herein shall be construed to limit the scope or applicability 
of Section 625 of the Communications Act, 47 U.S.C. 5 545, as amended. 

2.7.3. Should any change to state law, rules or regulations have the 
lawful effect of materially altering the terms and conditions of this Franchise, then the parties 
shall modify this Franchise to the mutual satisfaction of both parties to ameliorate the negative 
effects on the Franchisee of the material alteration. Any modification to this Franchise shall be 
in writing and shall be subject to Section 222 of the New York Public Service Law and Title 16, 
Chapter VIII, Part 892, Subpart 892-1, Section 892-1.4 of the Official Compilation of Codes, 
Rules and Regulations of the State of New York requiring application to the NY PSC and 
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approval of any modification. If the parties cannot reach agreement on the above-referenced 
modification to the Franchise, then Franchisee may terminate this Agreement without further 
obligation to the LFA or, at Franchisee's option, the parties agree to submit the matter to binding 
arbitration in accordance with the commercial arbitration rules of the American Arbitration 
Association. 

2.8. Police Powers: The LFA shall not enact any local laws that are 
inconsistent with this Franchise, provided, however, that nothing in this Franchise shall be 
construed to prohibit the reasonable, necessary and lawful exercise of the police powers of the 
LFA in a manner not materially in conflict with the privileges granted in this Franchise and 
consistent with all federal and state laws, regulations and orders. 

2.9. Restoration of Municipal Property: Any municipal property damaged or 
destroyed shall be promptly repaired or replaced by the Franchisee and restored to pre-existing 
condition. 

2.10. Restoration of Subscriber Premises: The Franchisee shall ensure that 
Subscriber premises are restored to pre-existing condition if damaged by the Franchisee's 
employees or agents in any respect in connection with the installation, repair or disconnection of 
Cable Service. 

3. PROVISION OF CABLE SERVICE 

3.1. Service Area: 

3.1.1. Sewice Area: Subject to the issuance of all necessary pennits by 
the LFA, Franchisee shall offer Cable Service to significant numbers of Subscribers within 
residential areas of the Service Area and may make Cable Service available to businesses in the 
Service Area, within twelve (12) months and shall offer Cable Service to all residential areas of 
the Service Area within five (5) years, of the Effective Date of this Franchise, or, in both 
instances, such longer period as may be permitted by the Cable Law, except, in accordance with 
NY PSC rules and regulations: (A) for periods of Force Majeure; (B) for periods of delay caused 
by the LFA; (C) for periods of delay resulting ffom Franchisee's inability to obtain authority to 
access rights-of-way in the Service Area; (D) in areas where developments or buildings are 
subject to claimed exclusive arrangements with other providers; (E) in areas, developments or 
buildings where Franchisee cannot gain access after good faith efforts; (F) in areas, 
developments or buildings where the provision of Cable Service is economically infeasible 
because such provision requires nonstandard facilities which are not available on a commercially 
reasonable basis; and (G) in areas where the occupied residential household density does not 
meet the density and other requirements set forth in Sub-Subsection 3.1.1.1. and Section 3.2. 

3.1.1.1. Density Requirement: Franchisee shall make Cable 
Services available to residential dwelling units in all areas of the Service Area where the average 
density is equal to or greater than twenty-five (25) occupied residential dwelling units per mile as 
measured in strand footage from the nearest technically feasible point on the active FTTP 
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Network trunk or feeder line. Should, through new conshuction, an area within the Service 
Area meet the density requirements after the time stated for providing Cable Service as set forth 
in Subsection 3.1.1, Franchisee shall provide Cable Service to such area within twelve (12) 
months of receiving notice from the LFA that the density requirements have been met. 

3.2. Availability of Cable Service: Franchisee shall make Cable Service 
available to all residential dwelling units and may make Cable Service available to businesses 
within the Service Area in conformance with Section 3.1, and Franchisee shall not discriminate 
between or among any individuals in the availability of Cable Service or based upon the income 
in a local area. In the areas in which Franchisee shall provide Cable Service, Franchisee shall be 
required to connect, at Franchisee's expense, other than a standard installation charge, all 
residential dwelling units that are within one hundred fifty (150) feet of aerial trunk or feeder 
lines not otherwise already served by Franchisee's FTTP Network. Franchisee shall be allowed 
to recover, from a Subscriber that requests such connection, the actual costs incurred for 
residential dwelling unit connections that exceed one hundred fifty (150) feet or are in an area 
with a density of less than twenty-five (25) occupied residential dwelling units per mile and the 
actual costs incurred to connect any non-residential dwelling unit Subscriber, provided, however, 
that Franchisee may seek a waiver of any requirement that it extend service to any party 
requesting the same in an area with a density of less than twenty-five (25) occupied residential 
dwelling units per mile if such would not be possible within the limitations of economic 
feasibility. For underground installations, Franchisee shall charge the subscriber Franchisee's 
actual cost. Such cost shall be submitted to said Subscriber, in writing, before installation is 
begun. 

3.3. Cable Service to Public Buildings: Subject to Section 3.1, Franchisee 
shall provide, without charge within the Service Area, one service outlet activated for Basic 
Service to each public school and public library, and such other buildings used for municipal 
purposes as may be designated by the LFA as provided in Exhibit A attached hereto; provided, 
however, that if it is necessary to extend Franchisee's aerial trunk or feeder lines more than one 
hundred fifty (150) feet solely to provide service to any such school or public building, the LFA 
shall have the option either of paying Franchisee's direct costs for such aerial extension in excess 
of one hundred fifty (1 50) feet, or of releasing Franchisee from the obligation to provide service 
to such school or public building. Furthermore, Franchisee shall be permitted to recover, from 
any school or public building owner entitled to free service, the direct cost of installing, when 
requested to do so, more than one outlet, or concealed inside wiring, or a service outlet requiring 
more than one hundred fifty (150) feet of drop cable; provided, however, that Franchisee shall 
not charge for the provision of Basic Service to the additional service outlets once installed. For 
underground installations, Franchisee shall charge the recipient Franchisee's actual cost. Such 
cost shall be submitted to said recipient, in writing, before installation is begun. Cable Service 
may not be resold or otherwise used in contravention of Franchisee's rights with third parties 
respecting programming. Equipment provided by Franchisee, if any, shall be replaced at retail 
rates if lost, stolen or damaged. 
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3.4. Conrriburion in Aid: Notwithstanding the foregoing, Franchisee shall 
comply at all times with the requirements of Section 895.5 of the NY PSC rules and regulations. 

4. SYSTEM FACILITIES 

4.1. Quality ofMaterials and Work: Franchisee shall construct and maintain 
its System using materials of good and durable quality, and all work involved in the construction, 
installation, maintenance and repair of the Cable System shall be performed in a safe, thorough 
and reliable manner. 

4.2. System Characteristics: During the term hereof Franchisee's Cable 
System shall meet or exceed the following requirements: 

4.2.1. The System shall be designed and operated with an initial analog 
and digital canier passband between 50 and 860 MHz and shall provide for a minimum channel 
capacity of not less than 77 channels on the Effective Date. 

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

4.3. Interconnection: The Franchisee shall design its Cable System so that it 
may be interconnected with other cable systems in the Franchise Area. Interconnection of 
systems may be made by direct cable connection, microwave link, satellite, or other appropriate 
methods. 

4.4. Emergency Alert System: Franchisee shall comply with the Emergency 
Alert System ("EAS") requirements of the FCC and the State of New York, including the NY 
PSC's rules and regulations and the current New York EAS Plan, in order that emergency 
messages may be distributed over the System. 

5. PEG SERVICES 

5.1. PEG Set Aside: 

5.1.1. In order to ensure universal availability of public, educational and 
government programming, Franchisee shall provide capacity on its Basic Service tier for up to 
one (I) dedicated Public Access Channel, one (1) dedicated Educational Access Channel, and up 
to one (1) dedicated Government Access Channel (collectively, "PEG Channels"). 

5.1.2. The programming to be camed on each of the PEG Channels set 
aside by Franchisee is reflected in Exhibit C attached hereto. The LFA hereby authorizes 
Franchisee to transmit such programming within and without LFA jurisdictional boundaries. 
Franchisee specifically reserves the right to make or change channel assignments in its sole 
discretion. If a PEG Channel provided under this Article is not being utilized by the LFA, 
Franchisee may utilize such PEG Channel, in its sole discretion, until such time as the LFA 
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elects to utilize the PEG Channel for its intended purpose. In the event that the LFA determines 
to use PEG capacity, the LFA shall provide Franchisee with prior written notice of such request 
in accordance with NY PSC rules and regulations. 

5.1.3. Franchisee shall provide the technical ability to play back pre- 
recorded programming provided to Franchisee consistent with this Section. Franchisee shall 
transmit programming consistent with the dedicated uses of PEG Access Channels. Franchisee 
shall comply at all times with the requirements of Section 895.4 of the NY PSC rules and 
regulations. 

5.2. PEG Access Interconnection: 

5.2.1. LFA shall designate in its sole discretion not more than eight (8) 
sites within the Franchise Area for the interconnection of PEG access facilities with the Cable 
System (each, a "PEG Access Interconnection Site or PEG Access Origination Site") as 
designated on Exhibit D to this Agreement. 

5.2.2. Subject to the successful completion of all required site preparation 
work by the LFA and provision of access to Franchisee for equipment installation and 
provisioning, Franchisee shall, without charge to the LFA, provide upstream PEG Channel 
transmission connections between its video channel aggregation point and the PEG Access 
Interconnection Sites in order to permit the signals to be correctly routed from the PEG Access 
Interconnection Sites to the appropriate PEG Access Channel for distribution to Subscribers as 
follows: (i) two (2) PEG Access Interconnection Sites shall be operable within one hundred 
twenty (120) days of the Effective Date; (ii) one (1) PEG Access Interconnection Site shall be 
operable within ninety (90) days after Franchisee receives written notice from the LFA that such 
PEG Access Interconnection Site is fully functional for its intended purpose; (iii) two (2) PEG 
Access Origination Sites shall be operable after the first anniversary of the Effective Date, upon 
an additional one hundred twenty (120) days after Franchisee receives written notice fiom the 
LFA that PEG Access Interconnection Site No. 3 is fully functional for its intended purpose; (iv) 
two (2) PEG Access Origination Sites shall be operable after the third anniversary of the 
Effective Date, upon an additional one hundred twenty (120) days after Franchisee receives 
written notice from the LFA that PEG Access Interconnection Site No. 3 is fully functional for 
its intended purpose; (v) one (1) PEG Access Origination Site shall be operable within ninety 
(90) days after Franchisee receives written notice from the LFA that such PEG Access 
Origination Site is fully functional for its intended purpose; and (vi) one (1) PEG Access 
Origination Sitc shall be operable within one hundred twenty (120) days after Franchisee 
receives written notice from the LFA that PEG Access Interconnection Site No. 3 is fully 
functional for its intended purpose; and each as designated on Exhibit D to this Agreement. 

5.2.3. The LFA shall provide to Franchisee at the PEG Access 
Interconnection Sites a suitable video signal and a suitable audio signal for each PEG Channel. 
Franchisee, upon receipt of the suitable video signal, shall provide, install and maintain in good 
working order the equipment necessary for transmitting the PEG signal to the channel 
aggregation site for further processing for distribution to Subscribers. Franchisee's obligations 
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with respect to such upstream transmission equipment and facilities shall be subject to the 
availability, without charge to Franchisee, of suitable required space, environmental conditions, 
electrical power supply, access, pathway, and other facilities and such cooperation of the LFA as 
is reasonably necessary for Franchisee to fulfill such obligations. 

5.2.4. Such upstream transmission provided by Franchisee shall comply 
with applicable FCC standards governing the transport and distribution of PEG signals to 
Subscribers. 

5.2.5. If Franchisee makes changes to the Cable System that require 
improvements to the access facilities or equipment in order to permit the PEG access equipment 
and facilities to continue to be used as they were intended under the terms of this Agreement, 
then Franchisee shall, without charge to the LFA, make such changes in either the equipment and 
facilities referred to in Subsection 5.2.3 or in the Franchisee's video channel aggregation point 
and distribution equipment and facilities in order to permit the continuation of such intended use. 

5.3. PEG Grant: 

5.3.1. PEG Grant: Franchisee shall provide to the LFA for use in 
support of the production of local PEG programming a PEG Grant (the "PEG Grant") in the 
aggregate amount of SIX HUNDRED EIGHTY-THREE THOUSAND NINE HUNDRED 
THIRTY-THREE DOLLARS AND THIRTY-ONE CENTS($683,933.31). Franchisee shall 
pay the PEG Grant in ten (10) installments, as follows: ( I )  the first installment in the amount of 
ONE HUNDRED FOURTY-EIGHT THOUSAND ElGHT HUNDRED TWENTY-TWO 
DOLLARS AND FORTY-FOUR CENTS (%148,822.44), shall be payable within ninety (90) 
days of the Effective Date; (2) the second installment, in the amount of TWO HUNDRED 
TWENTY-SIX THOUSAND FOUR HUNDRED SIXTY DOLLARS AND sm-THREE 
CENTS ($226,460.63), shall be payable on the first anniversary of the Effective Date; (3) the 
third installment, in the amount of ONE HUNDRED EIGHT THOUSAND NINE HUNDRED 
ONE DOLLARS AND EIGHTY-EIGHT CENTS ($108,901.88), shall be payable on the second 
anniversary of the Effective Date; (4) the fourth installment, in the amount of SEVENTY-FOUR 
THOUSAND THREE HUNDRED NlNETY DOLLARS ($74,390.00), shall be payable on the 
third anniversary of the Effective Date; (5) the fifth installment, in the amount of SEVENTY 
THOUSAND SEVEN HUNDRED SEVENTY-SIX DOLLARS AND FIFTY CENTS 
($70,776.50). shall be payable on the fourth anniversary of the Effective Date; (6) the sixth 
installment, in the amount of ONE THOUSAND FIVE HUNDRED DOLLARS ($1,500.00), 
shall be payable on the fifth anniversary of the Effective Date; (7) the seventh installment, in the 
amount of TWENTY-SIX THOUSAND SEVEN HUNDRED SEVENTEEN DOLLARS AND 
FIFTY CENTS ($26,717.50), shall be payable on the sixth anniversary of the Effective Date; (8) 
the eighth installment, in the amount of ONE THOUSAND FIVE HUNDRED DOLLARS 
($1,500.00), shall be payable on the seventh anniversary of the Effective Date; (9) the ninth 
installment, in the amount of TWENTY-THREE THOUSAND THREE HUNDRED SIXTY- 
FOUR DOLLARS AND THIRTY-EIGHT CENTS (%23,364.38), shall be payable on the eighth 
anniversary of the Effective Date; and (10) the tenth installment, in the amount of ONE 
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THOUSAND FIVE HUNDRED DOLLARS ($1,500.00), shall be payable on the ninth 
anniversary of the Effective Date. Such PEG Grant shall be used solely by the LFA for PEG 
access equipment, including, but not limited to, studio and portable production equipment, 
editing equipment and program playback equipment, or for renovation or construction of PEG 
access facilities. 

5.3.2. Notwithstanding the foregoing Subsection 5.3.1, however, 
Franchisee's obligation to provide the second through tenth installments of the PEG Grant under 
this Section 5.3 shall not commence until the LFA imposes an equivalent economic burden on all 
cable service providers within the Franchise Area. 

5.3.3. The LFA shall provide Franchisee with a complete accounting 
annually of the distribution of funds granted pursuant to this Section 5.3. 

5.4. Indemnity for PEG: The LEA shall require all local produrn and users 
of any of the PEG facilities or Channels to agree in writing to authorize Franchisee to transmit 
programming consistent with this Agreement and to defend and hold harmless Franchisee and 
the LFA &om and against any and all liability or other injury, including the reasonable cost of 
defending claims or litigation, arising from or in connection with claims for failure to comply 
with applicable federal laws, rules, regulations or other requirements of local, state or federal 
authorities; for claims of libel, slander, invasion of privacy, or the infringement of common law 
or statutory copyright; for unauthorized use of any trademark, trade name or service mark; for 
breach of contractual or other obligations owing to third parties by the producer or user; and for 
any other injury or damage in law or equity, which result from the use of a PEG facility or 
Channel. The LFA shall establish rules and regulations for use of PEG facilities, consistent with, 
and as required by, 47 U.S.C. 5 531. 

5.5. Recovery of Costs: Consistent with applicable law, Franchisee shall be 
permitted to externalize, lineitem, or othenuise pass-through to Subscribers any costs arising 
from the provision of PEG services, interconnection and any other franchise-related costs. 

6. FRANCHISEFEES 

6.1. Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of four 
and one-half percent (4%%) of annual Gross Revenue (the "Franchise Fee"); provided, however, 
that at such time as the LFA requires all Cable Service providers in the Service Area to pay a 
Franchise Fee of five percent (5%), the LFA shall be entitled, after notification to Franchisee, to 
amend this Franchise in the manner prescribed herein to require Franchisee to pay such higher 
amount and Franchisee agrees to pay such higher amount on going forward basis, following the 
issuance of an order from the NY PSC approving such amendment. Such payments shall be 
made no later than forty-five (45) days following the end of each calendar quarta. Franchisee 
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 quarterly 
Franchise Fee remittances within ninety (90) days following the close of the calendar year for 
which such payments were applicable. Late payments for Franchise Fees shall be subject to 
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interest at the then-current rate set forth in Section 5004 of the New York Civil Practice Law and 
Rules (which as of the date of execution of this Agreement is nine percent (9%) per annum) from 
the due date to the date that such payment is made. 

6.2. Supporting Information: Each Franchise Fee payment shall be 
accompanied by a report prepared by a representative of Franchisee showing in detail the basis 
for the computation. 

6.3. Audit: Subject to the confidentiality requirements set forth in Section 7.1 
of this Franchise and the LFA's imposition of identical obligations to those contained in this 
Section 6.3 on all cable service providers in the Service Area, Franchisee shall be responsible for 
making available to the LFA for inspection and audit, all records necessary to confirm the 
accurate payment of Franchise Fees, whether the records are held by the Franchisee, an Affiliate, 
or any other entity that collects or receives funds related to the Franchisee's Cable Services 
operation in the LFA subject to the payment of Franchise Fees under this Agreement, including, 
by way of illustration and not limitation, any entity that sells advertising on the Franchisee's 
behalf. Franchisee shall maintain such records for six (6) years, provided that, if the LFA 
commences an audit within that six (6) year period, Franchisee shall continue to maintain such 
records for the duration of any audit in progress at the end of that six (6) year period. The LFA 
shall conduct all audits expeditiously, and neither the LFA nor Franchisee shall unreasonably 
delay the completion of an audit. The LFA's audit expenses shall be borne by the LFA unless 
the audit determines that the payment to the LFA should be increased by five percent (5%) or 
more in the audited period, in which case the reasonable and customary costs of the audit, 
together with any additional amounts due to the LFA as a result of such audit, shall be paid by 
Franchisee to the LFA within thirty (30) days following written notice to Franchisee by the LFA 
of the underpayment, which notice shall include a copy of the audit report; provided, however, 
that Franchisee's obligation to pay or reimburse the LFA's audit expenses shall not exceed an 
aggregate of TWENTY-FIVE THOUSAND DOLLARS ($25,000.00). If re-computation results 
in additional revenue to be paid to the LFA, such amount shall be subject to interest charges 
computed from the due date, at the then-current rate set forth in Section 5004 of the New York 
Civil Practice Law and Rules (which as of the date of execution of this Agreement is nine 
percent (9%) per annum) per annum during the period such unpaid amount is owed. If the audit 
determines that there has been an overpayment by Franchisee, the Franchisee may credit any 
overpayment against its next quarterly payment. Said audit shall be conducted by an 
independent third party and no auditor so employed by the LFA shall be compensated on a 
success based formula, e.g., payment based on a percentage of an underpayment, if any. The 
LFA shall not conduct an audit more frequently than once every three (3) years. 

6.4. Limitation on Franchise Fee Actions: The parties agree that the period of 
limitation for recovery of any Franchise Fee payable hereunder shall be six (6) y m  from the 
date on which payment by Franchisee is due, but cannot exceed the date of records retention 
reflected in Section 7. 
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6.5. Bundled Services: If the Franchisee bundles Cable Service with Non- 
Cable Service, the Franchisee agrees that it will not intentionally or unlawfully allocate any 
discount associated with purchasing bundled services for the purposes of evading the Franchise 
Fee payments under this Franchise. The parties agree that tariffed telecommunication service 
rates that cannot be discounted by law or regulation are to be excluded from the bundled discount 
allocation basis. Where pro rata allocation of bundled discounts is commercially practical for 
any bundled offering, the Franchisee will allocate the bundled discount such that the discount 
allocated to Cable Service revenues will not exceed the amount which would be allocated to 
Cable Service revenue on a pro rata basis. 

7. REPORTS AND RECORDS 

7.1. Open Books and Records: Upon reasonable written notice to the 
Franchisee and with no less than thirty (30) business days written notice to the Franchisee, the 
LFA shall have the right to inspect Franchisee's books and records pertaining to Franchisee's 
provision of Cable Service in the Franchise Area at any time during Normal Business Hours and 
on a nondisnrptive basis, as are reasonably necessary to ensure compliance with the terms of this 
Franchise. Such notice shall specifically reference the section or subsection of the Franchise 
which is under review, so that Franchisee may organize the necessary books and records for 
appropriate access by the LFA. Franchisee shall not be required to maintain any books and 
records for Franchise compliance purposes longer than six (6) years. Notwithstanding anything 
to the contrary set forth herein, Franchisee shall not be required to publicly disclose information 
that it reasonably deems to be proprietary or confidential in nature, nor disclose any of its or an 
Affiliate's books and r m d s  not relating to the provision of Cable Service in the Service Area. 
Subject to the requirements of the New Yo& Freedom of Information Law ("FOIL"), the LFA 
shall treat any information disclosed by Franchisee as proprietary and confidential under Section 
87(2)(d) of the New York Public Officers Law and shall only disclose it to employees, 
representatives, and agents thereof who have a need to know, or in order to enforce the 
provisions hereof. For purposes of this Section, "proprietary or confidential" information 
includes, but is not limited to: information related to the Cable System design; trade secrets; 
Subscriber lists; marketing plans; financial information; or other information that is reasonably 
determined by the Franchisee to be competitively sensitive, and is designated by a physical 
marking as "proprietary and confidential" on the medium by which the information is provided. 
If the LFA receives a request under FOIL or similar law for the disclosure of information that 
Franchisee has designated as confidential, trade secret or proprietary, the LFA shall notify 
Franchisee of such request. If LFA determines in good faith that public disclosure of the 
requested information is required under FOIL, LFA shall so notify Franchisee and, before 
making disclosure, shall give Franchisee a reasonable period of time to seek to obtain judicial 
redress to preclude disclosure. Franchisee shall not be required to provide Subscriber 
information in violation of Section 631 of the Communications Act, 47 U.S.C. 5 551. 

7.2. Records Required: Franchisee shall at all times maintain: 
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7.2.1. Records of all written complaints for a period of six (6) years after 
receipt by Franchisee. The term "complaint" as used herein refers to complaints about any 
aspect of the Cable System or Franchisee's cable operations, including, without limitation, 
complaints about employee courtesy. Complaints recorded will not be limited to complaints 
requiring an employee service call; 

7.2.2. Records of outages for a period of six (6) years after occurrence, 
indicating date, duration, area, and the number of Subscribers affected, type of outage, and 
cause; 

7.2.3. Records of service calls for repair and maintenance for a period of 
six (6) years after resolution by Franchisee, 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; 

7.2.4. Records of installation/reconnection and requests for service 
extension for a period of six (6) years after the request was fulfilled by Franchisee, indicating the 
date of request, date of acknowledgment, and the date and time service was extended, and 

7.2.5. A map showing the area of coverage for the provisioning of Cable 
Services and estimated timetable to commence providing Cable Service. 

7.3. System-Wide Statistics: Any valid reporting requirement in the Franchise 
may be satisfied with system-wide statistics, except those related to Franchise Fees and 
consumer complaints. 

8. INSURANCE AND INDEMNIFICATION 

8.1. Insurance: 

8.1.1. Franchisee shall maintain in full force and effect, at its own cost 
and expense, during the Franchise Term, the following insurance coverage: 

8.1.1.1. Commercial General Liability Insurance in the amount 
of two million dollars ($2,000,000) combined single limit for property damage and bodily injury. 
Such insurance shall cover the construction, operation and maintenance of the Cable System, and 
the conduct of Franchisee's Cable Service business in the LFA. 

8.1.1.2. Automobile Liability Insurance in the amount of two 
million dollars ($2,000,000) combined single limit for bodily injury and property damage 
coverage. 

8.1.1.3. Workers' Compensation Insurance meeting all legal 
requirements of the State of New York. 
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8.1.1.4. Employers' Liability Insurance in the following 
amounts: (A) Bodily Injury by Accident: $100,000; and (B) Bodily Injury by Disease: 
$100,000 employee limit; $500,000 policy limit. 

8.1.2. The LFA shall be designated as an additional insured under each of 
the insurance policies required in this Article 8 except Worker's Compensation Insurance and 
Employer's Liability Insurance. 

8.1.3. Each of the required insurance policies shall be noncancellable 
except upon thirty (30) days prior written notice to the LFA. Franchisee shall not cancel any 
required insurance policy without submitting documentation to the LFA verifying that the 
Franchisee has obtained alternative insurance in conformance with this Agreement. 

8.1.4. Each of the required insurance policies shall be with sureties 
qualified to do business in the State of New York, with an A- or better rating for financial 
condition k d  financial performance by Best's Key Rating Guide, PropertyICasualty Edition. 

8.1.5. Upon written request, Franchisee shall deliver to the LFA 
Certificates of Insurance showing evidence of the required coverage. 

8.2. Indemnification: 

8.2.1. Franchisee agrees to indemnify the LFA for, and hold it harmless 
from, all Liability, damage, cost or expense arising from claims of injury to persons or damage to 
property occasioned by reason of any conduct undertaken pursuant to the Franchise, provided 
that the LFA shall give Franchisee prompt written notice of a claim or action for which it seeks 
indemnification pursuant to this Subsection; and in any event the LFA shall provide Franchisee 
with such written notice witlun a period of time that allows Franchisee to take action to avoid 
entry of a default judgment and does not prejudice Franchisee's ability to defend the claim or 
action. Notwithstanding the foregoing, Franchisee shall not indemnify the LFA for any 
damages, liability or claims resulting from the willful misconduct or negligence of the LFA, its 
officers, agents, employees, attorneys, consultants, independent contractors or third parties or for 
any activity or function conducted by any Person other than Franchisee in connection with PEG 
Access or EAS. 

8.2.2. With respect to Franchisee's indemnity obligations set forth in 
Subsection 8.2.1, Franchisee shall provide the defense of any claims brought against the LFA by 
selecting counsel of Franchisee's choice to defend the claim, subject to the consent of the LFA, 
which shall not be unreasonably withheld. Nothing herein shall be deemed to prevent the LFA 
from cooperating with the Franchisee and participating in the defense of any litigation by its own 
counsel at its own cost and expense, provided however, that after consultation with the LFA, 
Franchisee shall have the right to defend, settle or compromise any claim or action arising 
hereunder, and Franchisee shall have the authority to decide the appropriateness and the amount 
of any such settlement. In the event that the terms of any such proposed settlement includes the 
release of the LFA and the LFA does not consent to the tenns of any such settlement or 
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compromise, Franchisee shall not settle the claim or action but its obligation to indemnify the 
LFA shall in no event exceed the amount of such settlement. 

8.2.3. The LFA shall hold harmless and defend Franchisee from and 
against and shall be responsible for damages, liability or claims resulting from or arising out of 
the willful misconduct or negligence of the LFA. 

8.2.4. The LFA shall be responsible for its own acts of willful 
misconduct, negligence, or breach, subject to any and all defenses and limitations of liability 
provided by law. The Franchisee shall not be required to indemnify the LFA for acts of the LFA 
which constitute willfil misconduct or negligence on the part of the LFA, its officers, 
employees, agents, attorneys, consultants, independent contractors or third parties. 

9. TRANSFER OF FRANCHISE 

9.1. Transfr: Subject to Section 617 of the Communications Act, 47 U.S.C. 8 
537, as amended, no Transfer of the Franchise shall occur without the prior consent of the LFA, 
provided that such consent shall not be unreasonably withheld, delayed or conditioned. In 
considering an application for the Transfer of the Franchise, the LFA may consider the 
applicant's: (i) technical ability; (ii) financial ability, (iii) good character; and (iv) other 
qualifications necessary to continue to operate the Cable System consistent with the terms of the 
Franchise. No such consent shall be required, however, for a transfer in trust, by mortgage, by 
other hypothecation, by assignment of any rights, title, or interest of the Franchisee in the 
Franchise or Cable System in order to secure indebtedness, or for transactions otherwise 
excluded under Section 1.3 1 above. 

10. RENEWAL OF FRANCHISE 

10.1. Governing Law: The LFA and Franchisee agree that any proceedings 
undertaken by the LFA that relate to the renewal of this Franchise shall be governed by and 
comply with the provisions of Section 12.1 1 below, the Cable Law and Section 626 of the 
Communications Act, 47 U.S.C. 8 546, as amended. 

10.2. Needs Assessment: In addition to the procedwes set forth in Section 626 
of the Communications Act, the LFA shall notify Franchisee of all of its assessments regarding 
the identity of future cable-related community needs and interests, as well as the past 
perfonnance of Franchisee under the then current Franchise term. Such assessments shall be 
provided to Franchisee by the LFA promptly so that Franchisee will have adequate time to 
submit a proposal under 47 U.S.C. 8 546 and complete renewal of the Franchise prior to 
expiration of its term. 

10.3. Informal Negotiations: Notwithstanding anything to the contrary set forth 
herein, Franchisee and the LFA agree that at any time during the term of the then current 
Franchise, while affording the public appropriate notice and opportunity to comment, the LFA 
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and Franchisee may agree to undertake and finalize informal negotiations regarding renewal of 
the then current Franchise and the LFA may grant a renewal thereof. 

10.4. Consistent Tennr: Franchisee and the LFA consider the terms set forth in 
this Article 10 to be consistent with the express provisions of 47 U.S.C. 5 546 and the Cable 
Law. 

1 1. ENFORCEMENT AND TERMINATION OF FRANCHISE 

1 1.1. Notice of Violation: If at any time the LFA believes that Franchisee has 
not complied with the tams of the Franchise, the LFA shall informally discuss the matter with 
Franchisee. If these discussions do not lead to resolution of the problem in a reasonable time, the 
LFA shall then notify Franchisee in writing of the exact nature of the alleged noncompliance in a 
reasonable time (for purposes of this Article, the "Noncompliance Notice"). 

11.2. Franchisee's Right to Cure or Respond: Franchisee shall have sixty (60) 
days from receipt of the Noncompliance Notice to: (i) respond to the LFA, if Franchisee 
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 sixty (60) 
day period, initiate reasonable steps to remedy such nonwmpliance and notify the LFA of the 
steps being taken and the date by which Franchisee projects that it will complete cure of such 
noncompliance. Upon cure of any nonwmpliance, the LFA shall provide written confirmation 
that such cure has been effected. 

11.3. Public Hearing: The LFA shall schedule a public hearing if the LFA 
seeks to continue its investigation into the alleged noncompliance (i) if Franchisee fails to 
respond to the Noncompliance Notice pursuant to the procedures required by this Article, or (ii) 
if Franchisee has not remedied the alleged nonwmpliance within sixty (60) days or the date 
projected pursuant to Section 112(iii) above. The LFA shall provide Franchisee at least sixty 
(60) business days prior written notice of such public hearing, which will specify the time, place 
and purpose of such public hearing, and provide Franchisee the opportunity to be heard. 

1 1.4. Enforcement: Subject to Section 12.1 1 below and applicable federal and 
state law, in the event the LFA, after the public hearing set forth in Section-fl.3, determines that 
Franchisee is in default of any provision of this Franchise, the LFA may: 

1 1.4.1. Seek specific performance of any provision, which reasonably 
lends itself to such remedy, as an alternative to damages; or 

11.4.2. Commence an action at law for monetary damages or seek other 
equitable reliet or 

11.4.3. In the case of a substantial nonwmpliance with a material 
provision of this Franchise, seek to revoke the Franchise in accordance with Section 11.5. 
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11.5. Revocation: Should the LFA seek to revoke this Franchise after following 
the procedures set forth above in this Article, including the public hearing described in Section 
11.3, the LFA shall give written notice to Franchisee of such intent. The notice shall set forth the 
specific nature of the noncompliance. The Franchisee shall have ninety (90) days from receipt of 
such notice to object in writing and to state its reasons for such objection. In the event the LFA 
has not received a satisfactory response from Franchisee, it may then seek termination of the 
Franchise at a second public hearing. The LFA shall cause to be served upon the Franchisee, at 
least thirty (30) business days prior to such public hearing, a written notice specifying the time 
and place of such hearing and stating its intent to revoke the Franchise. 

11.5.1. At the designated public hearing, Franchisee 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 LFA, to compel the testimony 
of other persons as permitted by law, and to question andlor cross examine witnesses. A 
complete verbatim record and transcript shall be made of such hearing. 

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

11.5.3. The LFA may, at its sole discretion, take any lawful action that it 
deems appropriate to enforce the LFA's rights under the Franchise in lieu of revocation of the 
Franchise. 

11.6. Abandonment of Sewice: Franchisee shall not abandon any Cable Service 
or portion thereof without the LFA's prior written consent as provided in the Cable Law. 

12. MISCELLANEOUS PROVISIONS 

12.1. Actions of Parties: In any action by the LFA or Franchisee that is 
mandated or permitted under the terms hereof, such party shall act in a reasonable, expeditious, 
and timely manner. Furthermore, in any instance where approval or consent is required under 
the terms hereof, such approval or consent shall not be unreasonably withheld, delayed or 
conditioned. 
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12.2. Binding Acceptance: This Agreement shall bind and benefit the parties 
hereto and their respective heirs, beneficiaries, administrators, executors, receivers, hustees, 
successors and assigns, and the promises and obligations herein shall survive the expiration date 
hereof. 

12.3. Preemption: In the event that federal or state law, rules, or regulations 
preempt a provision or limit the enforceability of a provision of this Agreement, 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 thereupon retum 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 LFA. 

12.4. Force Majeure: Franchisee shall not be held in default under, or in 
noncompliance with, the provisions of the Franchise, nor suffer any enforcement or penalty 
relating to noncompliance or default, where such noncompliance or alleged defaults occurred or 
were caused by a Force Majeure. 

12.4.1. Furthennore, the parties hereby agree that it is not the LFA's 
intention to subject Franchisee to penalties, fines, forfeitures or revocation of the Franchise for 
violations of the Franchise where the violation was a good faith error that resulted in no or 
minimal negative impact on Subscribers, or where strict performance would result in practical 
difficulties and hardship being placed upon Franchisee that outweigh the benefit to be derived by 
the LFA andlor Subscribers. 

12.5. Notices: Unless otherwise expressly stated herein, notices required under 
the Franchise shall be mailed first class, postage prepaid, to the addressees below. Each party 
may change its designee by providing written notice to the other party. 

12.5.1. Notices to Franchisee shall be mailed to: 

Verizon New York Inc. 
Jack White, Senior Vice President and General Counsel 
Verizon Telecom 
One Verizon Way 
Room VC43E010 
Basking Ridge, New Jersey 07920-1097 

12.5.2. Notices to the LFA shall be mailed to: 

Mayor 
City of Mount Vernon 
1 Roosevelt Square 
Mount Vernon, New York 10550 
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12.5.3. with a copy to: 

Corporation Counsel 
City of Mount Vernon 
1 Roosevelt Square 
Mount Vernon, New York 10550 

12.6. Entire Agreement: This Franchise and the Exhibits hereto constitute the 
entire agreement between Franchisee and the LFA and they supersede all prior or 
contemporaneous agreements, representations or understandings (whether written or oral) of the 
parties regarding the subject matter hereof. Any local laws or parts of local laws that materially 
conflict with the provisions of this Agreement are superseded by this Agreement. 

12.7. Amendments and ModiJcations: Amendments andlor modifications to 
this Franchise shall be mutually agreed to in writing by the parties and subject to the approval of 
the NY PSC pursuant to the Cable Law. 

12.8. Captions: The captions and headings of articles and sections throughout 
this Agreement are intended solely to facilitate reading and reference to the articles, sections and 
provisions of this Agreement. Such captions shall not affect the meaning or interpretation of this 
Agreement. 

12.9. Severabiliw: If any section, subsection, sub-subsection, sentence, 
paragraph, term, or provision hereof is determined to be illegal, invalid, or unconstitutional by 
any court of competent jurisdiction or by any state or federal regulatory authority having 
jurisdiction thereof, 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 the Franchise. 

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

12.11. FTTP Network Transfer Prohibition: Under no circumstance including, 
without limitation, upon expiration, revocation, termination, denial of renewal of the Franchise 
or any other action to forbid or disallow Franchisee from providing Cable Services, shall 
Franchisee or its assignees be required to sell any right, title, interest, use or control of any 
portion of Franchisee's FTTP Network including, without limitation, the Cable System and any 
capacity used for Cable Service or otherwise, to the LFA or any third party. Franchisee shall not 
be required to remove the FlTP Network or to relocate the F'ITP Network or any portion thereof 
as a result of revocation, expiration, termination, denial of renewal or any other action to forbid 
or disallow Franchisee from providing Cable Services. This provision is not intended to 
contravene leased access requirements under Title VI or PEG requirements set out in this 
Agreement. 
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12.12. NY PSC Approvnl: This Franchise is subject to the approval of the NY 
PSC. Franchisee shall file an application for svch approval with the NY PSC within sixty (60) 
days after the date hereof. Franchisee shall also file any necessary notices with the FCC. 

12.13. Rates and Charges: The rates and charges for Cable Service provided 
pursuant to this Franchise shall be subject to regulation in accordance with federal law. 

12.14. Publishing Information: LFA hereby requests that Franchisee omit 
publishing information specified in 47 C.F.R. 5 76.952 from Subscriber bills. 

12.15. Employment Practices: Franchisee will not refuse to hire, nor will it bar 
or discharge fiom employment, nor discriminate a g h t  any person in compensation or in terms, 
conditions, or privileges of employment because of age, race, creed, color, national origin, or 
sex. 

12.16. Customer Service: Franchisee shall wmply with the consumer protection 
and customer senrice standards set forth in Parts 890 and 896 of the NY PSC ~ l e s  and 
regulations. 

12.17. Pe~ormance Review: The LFA may, at its discretion but not more than 
once per twelve (12) month period, hold an informal performance evaluation session (the 
"Performance Review") to review Franchisee's compliance with the terms and conditions of this 
Franchise. The LFA shall provide Franchisee. with at least t h i i  (30) days prior written notice of 
the Performance Review to be held at a mutually agreeable time. Franchisee shall have the 
opportunity to participate in and be heard at the Performance Review. Franchisee shall not be 
required to disclose any confidential or proprietary information at any Performance Review held 
in a public forum. To the extent Franchisee identifies any information addressed at a 
Performance Review as confidential or proprietary, Franchisee shall cooperate with the LFA to 
arrange a meeting with designated LFA representatives in an informal non-public forum to 
review any such confidential or proprietary information to the extent necessary to effectuate the 
objectives of this Section 12.17; provided, however, that the information disclosed to the LFA by 
the Franchisee at any such informal non-public meeting shall be treated by the LFA as 
confidential. Within thirty (30) days after the conclusion of the Performance Review, the LFA 
shall provide Franchisee written documentation (the "Performance Review Report") setting forth 
its determinations regarding Franchisee's compliance with the terms and conditions of this 
Franchise. The Performance Review Report shall not contain any confidential information 
disclosed by the Franchisee in connection with the Performance Review. 

12.18. No Third Party Beneficiaries: Except as expressly provided in this 
Agreement, this Agreement is not intended to, and does not, create any rights or benefits on 
behalf of any Person other than the parties to this Agreement. 

12.19. LFA Oficial: The Mayor of the LFA is the LFA official that is 
responsible for the continuing administration of this Agreement. 
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12.20. No Waiver of LFA 's Rights: Notwithstanding anything to the contrary in 
this Agreement, no provision of this Agreement shall be construed as a waiver of the LFA's 
rights under applicable federal and state law. 

LFA: 
CITY OF M 0 T V E R ) I O N  

By: 
Title: byV V 

,w 
*"? 

FRANCHISEE: 
VERIZON NEW YORK INC. 
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EXHIBIT A 

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE 

Longfellow Pre-K, 625 4" Avenue, Mount Vernon, NY 10550 

Edward Williams Elementary School, 9 Union Lane, Mount Vemon, NY 10533 

Cecil H. Parker Elementary School, 461 South 6Ih Avenue, Mount Vernon, NY 10550 

Traphagen Elementary School, 72 Lexington Avenue, Mount Vernon, NY 10552 

Columbus Elementary School, 250 Gramatan Avenue, Mount Vernon, NY 10550 

Lincoln Elementary School, 170 East Lincoln Avenue, Mount Vernon, NY 10550 

Grimes Elementary School, 58 South 10' Avenue, Mount Vernon, NY 10550 

Hamilton Elementary School, 20 Oak Street, Mount Vernon, NY 10550 

Holmes Elementary School, 195 North Columbus Avenue, Mount Vernon, NY 10553 

Pennington-Grimes Elementary School, 20 Fairway Avenue, Mount Vemon, NY 10552 

Longfellow Elementary School, 625 4& Avenue, Mount Vernon, NY 10550 

Graham Elementary School, 421 East 5" Avenue, Mount Vernon, NY 10550 

A.B. Davis Middle School, 250 Gramatan Avenue, Mount Vernon, NY 10552 

Longfellow Middle School, 624 South 3* Avenue, Mount Vemon, NY 10550 

Nelson Mandela High School, 47 South 11" Avenue, Mount Vemon, NY 10552 

Mount Vernon High School, 100 California Road, Mount Vernon, NY 10552 

Nellie Thomton High School, 121 South 6" Avenue, Mount Vemon, NY 10550 

Mount Vemon Public Library, 28 South 1'' Avenue, Mount Vernon, NY 10550 

Firehouse Headquarters, 470 Lincoln Avenue East, Mount Vemon, NY 10552 

Armory, 144 North 5Lh Avenue, Mount Vernon, NY 10550 
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Firehouse, 13 Oak Street, Mount Vernon, NY 10550 

City Hall, 1 Roosevelt Square, Mount Vemon, NY 10550 

Police Headquarters, 2 Roosevelt Square, Mount Vernon, NY 

Doles Center, 250 South 6& Avenue, Mount Vernon, NY 10550 

Stevens House, 29 West 4'h Strect, Mount Vernon, NY 10550 

Firehouse, 435 South Fulton Avenue, Mount Vemon, NY 10553 

3d Street Firehouse, 50 West 3d S m  Station 3, Mount Vernon, NY 10550 

Animal Shelter, 600 Garden Avenue, Mount Vernon, NY 10550 
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EXRIBIT B 

SERVICE AREA 

The Service Area shall be the Franchise Area. A map of the Service Area is attached 
hereto. 

The construction of the Franchisee's FlTP Network has been completed to 
approximately 94% of the current households in the Franchise Area. At present, Franchisee's 
anticipated schedule calls for 94% deployment by October 2007, 96% deployment by April 
2008,96% deployment by October 2008,98% deployment by April 2009,98% deployment by 
October 2009, 99% deployment by April 2010, 99% deployment by October 2010, 100% 
deployment by April 201 1, 100% deployment by October 201 1, and 100% deployment by April 
2012. This schedule is subject to further review and modification by the Franchisee consistent 
with Section 895.5@)(1) of the NY PSC mles and regulations; provided, however, that 
Franchisee shall provide notice to the LFA and the NY PSC of any material change in this 
schedule. 
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EXHIBIT C 

PEG CHANNELS 

Upon written request of the LFA, Franchisee shall make available on its Basic Service 
tier up to one (1) dedicated Public Access Channel, one (1)  dedicated Educational Access 
Channel, and up to one (1) dedicated Government Access Channel. 
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EXHIBIT D 

PEG ACCESS INTERCONNECTION 

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following 
Government Access Channel PEG Access Interconnection Site ("PEG Access Interconnection 
Site No. 1'7 shall be operable within one hundred twenty (120) days of the Effective Date: 

City Hall, 1 Roosevelt Square, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement. the following 
Educatio~l Access Channel PEG Access Interconnection Site ("PEG Access Interconnection 
Site No. 2'7 shall be operable within one hundred twenty (120) days of the Effective Date: 

Mount Vernon High School, 100 California Road, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following 
Public Access Channel and Government Access Channel PEG Access Interconnection Site 
("PEG Access Interconnection Site No. 3'7 shall be operable within ninety (90) days ajer 
Franchisee receives written notice from the LFA that such PEG Access Interconnection Site is 
fitllyfimctional for its intendedpurpose: 

Hip Hop Culture Gallery, 105 South 4' Avenue, Mount Vernon, NY 

PEG Access Interconnection Site No. 2 and PEG Access Interconnection Site No. 3 shall serve 
as the aggregation points for those PEG Access Intmnnection Sites designated below (each, a 
"PEG Access Origination Point") feeding signals to the Government and Public Access 
Channels. For purposes of permitting LFA to select and switch feeds coming into an aggregation 
point, Franchisee shall provide the LFA, without charge, such capability at such aggregation 
point. Operation and maintenance of any equipment associated therewith shall be the 
responsibility of the LFA. 

Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Public Access Channel and Government Access Channel PEG Access Origination Points feeding 
signals to PEG Access Interconnection Site No. 3 shall be operable after the first anniversary of  
the Effective Date, upon an additional one hundred twenty (120) days after Franchisee receives 
written notice from the LFA that PEG Access Interconnection Site No. 3 irfirlly functional for its 
intended pwpose: 

Brush Park, South 3d Avenue & 7Ih Street, Mount Vernon, NY 
Hutchinson Field, East Sanford Boulevard, Mount Vernon, NY 
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Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Public Access Channel and Government Access Channel PEG Access Origination Points feeding 
signals to PEG Access Interconnection Site No. 3 shall be operable after the third anniversay of 
the Effective Date, upon an additional one hundred twenty (120) days after Franchisee receives 
written noticefrom the M A  that PEG Access Interconnection Site No. 3 isfillyfinctional for its 
intended purpose: 

Memorial Field, Comer of Gardner Avenue, Mount Vernon, NY 
Doles Center, 250 South 6Ih Avenue, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Educational Access Channel PEG Access Origination Point feeding a signal to PEG Access 
Interconnection Site No. 2 shall be operable within niney (90) days afrer Franchisee receives 
written notice from the LFA that such Educational Access Channel PEG Access OrigiMton 
Point isfullyfunctional for its intended purpose: 

Nellie Thomton High School, 121 South 6~ Avenue, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Government Access Channel PEG Access Origination Point feeding a signal to PEG Access 
Interconnection Site No. 3 shall be operable within one hundred twenty (120) days after 
Franchisee receives written notice from the LFA that PEG Access Interconnection Site No. 3 is 
fully functional for its intendedpupose: 

City Hall, 1 Roosevelt Square, Mount Vernon, NY 
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n ATTACHMENT B 



JUN 1 8  2007 

AN ORDINANCE GRANTING A NON-EXCLUSIVE 
FRANCHISE TO VERIZON NEW YO= INC. I"VERIZONa) TO 
OWN AND OPERATE A CABLE TELEVISION SYSTEM IN 

CITY OF MOUNT VERNON. 

WHEREAS, m application has been made to the City of Mount 

Vernon (the "City") by Verizon New Yorlr Inc. (Tuizon.) for a non-adusive cable 

television frmchii to allow use of the City's streets, roads and rigbtof-ways for the 

w o n  of able television scrrrice within the City, pursuant to the termr and 

p d o n r  of a proposed Gble Tdwision Franchise Agreement (the Troposed 

VaizonAgmmmt3; a d  

WHEREAS, due qotktioat between the City and V&o have 

d in a proposed apeanat entitled 'Cable Franchise Agreement by and 

k e e n  the Ciy of Mount Vernon and Vaizon New York, Inc.," which proposed 

agreement rss filed with the Ciy on May 11, 2007 (Teriwn Franchise 

AV==t"); 

WHEREAS, in a a o h  with 16 N.Y.C.ILR. S 894.7 of the rules 

and regulaions of the New Yo* Sate  Public Sari- Connnission, due nocia of s i d  

appliation h u  been given to the public and published, and a public hewing thaeon 

wUheldodMypZ3,2007 beforethecity Coundlof CbeCityuponduenoticeand 

mmments from the public have been elicired; md 

WHEREAS, at the Public Hearing, V&n mde a pmmution to 

th City Council rrgPrding the proposed Verizon Franchise Agwnmt, including an 

o&e of the able television mica propolsd to be provided in md to the City 

v t  thereto, md members of the City Council, the public, and repmenutiva 

of th siccing cable television fmukee T i  Warnu were given notice and 

oppom~~+ w comment on'the prop& VerLo. Franchise Agreement end u k  

quutions to be M s w d  by Vuizon's  rep^^ 

WHEREAS, the City has idmti6ed the cablmlntcd needs md 

iu- of the rrridcntx ofthe Ciy md h u  cnardad due diligence in considaiq the 



technkrl ability, h a n d  conditions, chupaer and legal qualifiatioos of Veriwn to 

meet such needs and intennr; 

WHEREAS, due diligence hrr been errrcired to review the pro+ of 

Vaiwo aod the htwe ncedr and expeecations of the City and the residents relatiog 

to able television sen&, aod an opportuoity has been taka for the City's 

representatives and advisors to rrpier aod modifir the Proposed Veriwn Pnnchix 

Agrrement nnd consider the comments of the public thereon; and 

WHEREAS, after due c o ~ t i o n ,  tbe City Council has decumined 

rha it w d d  be in the but intemu of the City and its midents for the City to mter 

into a cable fraacbix agrru~ent with Veriwn; and 

WHEREAS, the Cky Coondl has determined that Veriwn's p r o p 4  

for able tdevision senLc is Pdequrce aad sati&cory, and that the h p o d  

Vaiwo Fmucbe Agreemeot is lppmprine pnd apeable to the City and complies 

with the appliuble provisions and requknmts of fsdenl and state laws, rules tnd 

rrguluions, md that a cable brnehLe agmemau should be graoced to V&n 

p u n u a o t t o t h e t e r m a a n d p r o r i r i o n t o f d ~ t  

NOW, THEREFORe, the City Cmncil hereby or& and mrtr rs 

f o u m  

Section 1. The City Council hereby grna tbe abovedemmd 

appWoo of VerLon for a cable franck agreement for a term of ten (10) years 

commmring on the dace that the New Yo* Smre Public Service Coouuission Lws 

nn ordv lad mtifidon of c o w o n  for the Proposed VaLon Fnochipc 

Agecmcmnrsrforrhin~on23ofthePm~VariZonPmnchise~~ 

Seaion 2. The Mayor is d o k d  m execute the Proposed Vetiwn 

Franchise Agrrcment on beW of the City of M o w  Vernon which shall be in a 

fom aqltable to the Corporstion Couruel of the City. The ~ m d o n  Gonrel 

is rloo . u r h o k d  to confonn the Proposed Verizon Fwchipe Agccmem to 



~bsequat modifications, as long as there we no subsunrial changes &at materially 

Iffeet the City. 

W o n  3. The City of Mount Vernon hereby c s u b l i i  itself as the 

lad agency for the purpwa of review of the propod +on under the provisions of 

!he State Environmental QuaIity Review Aa CSEQRA"), a d  makes the following 

hdiugs, and alternaive dmrminotion with mpax to the e n h t a l  impact of 

he Propad  V&n Fllndrire Agreemmf: 

(i) In order to provide the equipment nm~snry to 

support its proposal cable cdwision swice in the Ci, 

V&U win c~mpln.  the i t d ~ a t i o n  of a fiber optic 

network, which work is .LePdy in prograr. Even 

&out the propeed w for cable television 

&ions, this ongoing network conversion would 

coMinrv to ofcur so al to service V&n's Plrrsdy 

aisdng decommunieptions operation* 

(ii That the Mayor's execution of the Proposed 

Vaizon FM& Agrsmmt is a TYPE I1 Action 

unda SEQRA. Spseifidy, this action is covered under 

6 NYCRR 5 6175 (20) 'mutine or wntiuuiug agency 

. . drmnwacion and maqcmat, not including new 

program or major reordering of priorida that may 

affect the environment" 

Aaad&, it has been prrdacrmined that a p p d  of 

the P 4  V&n Frshchix Agremunt will not 

result in n sigikmt impact on the a v i r o ~ t ,  and 

no hrnhu paion is reqoirrd &uve to'this mnc~  

& S E Q U  



Section 4. This~odnance shd tlke effect immediately. 

APPROVED 
,mil 1p" / 

AwRwEu 

ap 



STATE OT m Y O U  
01 w-cbra 

CXY of hkwn V v  

1 ~ i s a  A. cwpem . CiR CIak o f  the 
~ofM~Vanon.NcvYork.dohacWcstihrtb.LIhmrompMdibsf~~~of~ 

ordinma of the City of Mount Vmon, adopted- 2007 

a d  .pprmnd by the M a w  on June 14. 2007 W-wiihibs 
original now ranairing on flh in t h i  office and that the m e  lr mmn Vlmcript thadm md of 
the whole of said origmrl. 

3a Bttnrss f884et~f. I have haconto rcl my hand and the ofmh~ &of the city of 

Mount Vernon this Thirtacnth d.y Of 

June. 1007 e e  
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AI?l?IDAvIT OF PIJBLICATION 
from -, 

t h e  3ournal News 2 '  

Florence 80n11a 
principal clerk of The Journal News, a newspaper published 

area(s) on the date(s) below: 

Note: The twwharacter code to the left of the run dates 

of New York, and the notice of which the annexed is a 

published. (See Legend below) 

AS 05/07/07,05/08/07,0~/07 

Signed 
I 

Swam to before me 

..- .... - .... ---,,..-,. 
Amawlk, Amonk, Baldwin Place, 8edford, Bodford Hills. BrladW Manor, Buchanan. Chappmqup. Cmmpond. Cma FUver, Croton Falls, 
Cmbr on Hudscn, Goldens Bn'dqe. Granb Spdn~a. JsRsmn Vallev. Katonah. Unatlndale. Millwood. Mohegan Lake. Monlro8e. h u n t  
Kisco, North Salem. Ossining. ~iekskill, Pound Riige. Purdys, ~heriorodr, s h ~ b  Oak, ~ ~ e c s ,  south ~ a l e i ,  ~er~lanck, wa&uG 
Yorktown Heights. Brewster, Carmel, Cold Spring, Garrison, Lake Peekskill. Mahopac. Mahopac Fells. Putnarn Valley. Patterson 
Centrrl Arua (AC): 
Ardsley, Ardsle~ on Hudaon, Dobbs Ferry, Elmford. Hanlson. Hartsdale. Hastings, Hasting9 on Hudson. Hawthatno. Irvington. Larchmont, 
Marnamnd, Plcasantville, Port Chester, Purchase, Ryw &dale, Taqtow, Thomwuod. Vahalla, Whlte Plains, Oreenburgh 
Southern Ama (AS): 
Bmnxville. Eastchestu, bunt Vernon, New Rochclk, Pslham. Tudahoe, Yonken 
Greater Westchwter (OW): 
Indudes Northern. Central and Swthern Areas 
Rockland Area (JN or RK): 
Blauvelt Cangers. GameMlle. Hav8mbw. Hlllbun. &may, Nanuet. New City. Nysck, 0nng.burg. M ~ .  Sloa$burg. P+mitIll. 
Spring Valley, Stony Point SuWern. Talhan.Tappan, ThieRs, Tornkina Cow, West Havedraw, Wed Nyack, P s d  River, PIenwnt. 
Valley Cdtage, Pomona = x 
Notthern Westchester Expma ( X W .  li 0 

h o n k .  Bedford. Bedford HRla. C h s p w a ,  K.lomh. Mount Kism, PleasanMlle, Thornwood. zz 2.. s -47, 
Review Press ( B W :  - <d- 
Bmnxvllle. Eastcllester, ~ c a m ~ a .  ~ u c ~ a ~ e a  -I gpg 



NOTI€€ IS HERBY G M N  tM 
a, tho 23nl d q  Mw, 2W. 7 
o'cbck pm. I E a n a n  F r d u d  
'he), n the Cltv Caunul Cham 
bn, City Hall, Mount Vernoh 
Nsw Ymk, tho Clly Council of the 
Cky d Mount Vernon will hold a 
puUic healing wnh fdercnn lo 
the a licatmn of Varizon Naw 
YalX I%. far *I hitisl cabla tsle- 

Hall, fi*d (loor, bciween thb 
houra d 0:s am. a,d 4 3  p.m. 
Manday through Fnday, prior to 
thedateof the public haarmg. 

ma C* cf MOUM Vernon, NW 
York is en equal qmmdty em 

l o w  and do%s n u  dl~rlrninue 
Lcauss a p t ,  rsm, ud. 
color, natbn8l wgln, sex or dlo 
abled Ptetrs. 

Usl A. Cqmbnd 
City Cba 

DATER April 27.m 
Mwnt V s m .  Nww Yo* 



ATTACHMENT D 



DOCUMENTS SUBMITTED BY VERIZON AS PART OF, 
OR IN SUPPORT OF. ITS APPLICATION 

1. 5/4/07 Correspondence from Verizon's outside counsel, Pamela Goldstein of 
McGuireWoods LLP, to City ClerWRegistrar, Lisa Copeland, enclosing Verizon's 
application for a cable television franchise 

2. 5/4/07 Correspondence from Verizon's outside counsel, Pamela Goldstein of 
McGuireWoods LLP, to Corporation Counsel, Helen Blackwood, regarding Short 
Environmental Assessment Form 

3. 511 1/07 Correspondence from Verizon's outside counsel, Pamela Goldstein of 
McGuireWoods LLP, to City ClerWRegistrar, Lisa Copeland, enclosing Verizon's 
proposed franchise agreement 

4. 5/17/07 Correspondence from Verizon's Senior Vice President, Monica Azare, to City 
Mayor, Ernest Davis, regarding the May 23 public hearing and enclosing an information 
sheet outlining the benefits of Verizon FiOS TV service 

5. 6/1/07 Correspondence from Verizon's outside counsel, Pamela Goldstein of 
McGuireWoods LLP, to City ClerWRegistrar, Lisa Copeland, enclosing documents to be 
entered into the record (without enclosures) 

6. 611 1/07 Correspondence from Verizon's consultant, Mac Kerbey of Telecommunications 
Insight Group, to Corporation Counsel, Helen Blackwood, and City School Assistant 
Superintendent for Business, John Quinn, enclosing revised PEG schedule 

7. 6/13/07 Revised franchise agreement in clean and blackline formats delivered by 
Verizon's outside counsel, Pamela Goldstein of McGuireWoods LLP, to Corporation 
Counsel. Helen Blackwood 





McCuireWmd. LLP 
1345 Avenue of the Amerksr 

NRVYorC NY 10105.0106 
Phone: 212.548.21 W 

Fax: 212,548.2150 
www.mcguirewmds.mm 

pamh N. WI- I M c ~ ~ ~ ~ ~ W a ~ ~  
Direct: 211.548.2136 

pngoldctein@mcguirewwd~.com 
D i r ~ l  Fax: 212548,2173 

BY HAND DELIVERY 

May 4,2007 

Lisa Copeland 
City ClerkJRegistrar 
City of Mount Vernon 
City Hall 
1 Roosevelt Square 
Mount Vernon, New York 10550 

Re: Application of Verizon New York Inc. for a Cable Television Franchise 

Dear Ms. Copeland: 

Pursuant to the requirements of 16 N.Y.C.R.R. Section 894.5, please find enclosed the 
application of Verizon New York Inc. to the City of Mount Vernon for a cable television 
franchise. 

Please contact me at (212) 548-2136 should you have any questions. 

Very truly yours, 

Pamela N. Goldstein 

Enclosure 

cc: Helen M. Blackwood, Corporation Counsel 
Veriwn New York Inc. 



APPLICATION FOR A CABLE TELEVISION FRANCHISE 
BY VERIZON NEW YORK INC. 

Verizon New York Inc. ("Verizon NY") respectfblly submits this application form 
("Application") and requests the award of a cable television franchise from the City of Mount 
Vernon ("Municipality"). In this application, Verizon NY answers the questions set forth in 
Title 16, Chapter VIII, Part 894, Section 894.5, of the Official Compilation of Codes, Rules and 
Regulations of the State of New York, as amended. 

(1) A description of the cable television system proposed to be constructed including 
information regarding (a) channel capacity, including both the total capability of the 
proposed system and the number of channels to be energized immediately; (b) television 
and radio broadcast signals which Verizon NY intends to cany on its system initially; (c) 
the extent and type of any origination cable casting to be undertaken, and the facilities, 
equipment and staff to be employed therein; and (d) the system layout or design, 
including where applicable: (i) location of antennae and headends; (ii) plans for a two- 
way capability including a proposed schedule indication when two-way capability will 
become available from particular points; (iii) location or origination points and 
origination facilities; (iv) extent and type of automated services to be provided; and (v) 
number of channels to be utilized for access cablecasting and the facilities, equipment, 
staff and other support to be available to access users including access utilization or 
production costs. 

In response to the information requested in subsections l(a) and (d)(i-ii), 
please see attached Exhibit 1, "Proposed Service Overview, Product Offers and 
Architecture." In response to question l(b), please see the sample channel line up 
set forth in Exhibit 2, "Verizon FiOS TV - New York Area Channel Lineup." 

In response to the information requested in subsection l(c) and l(d)(iii), 
Verizon NY does not currently plan to engage in origination cable casting. 

In response to the information sought in subsection l(d)(v), upon request of 
the Municipality, Verizon NY intends to provide capacity on its basic service tier for 
up to one (1) dedicated Public Access Channel, one (1) dedicated Educational Access 
Channel, and up to one (1) dedicated Government Access Channel. 

(2) The terms and conditions under which service is to be provided to educational and 
govenunental entities. 

Verizon NY will provide channel capacity to educational and governmental 
entities under terms and conditions consistent with applicable law, and as may be 
required by the Municipality. 

City of Mount Vernon, NYNerizon New York Inc. 
Application for a Cable Television Franchise 



(3) The terms concerning rates and construction schedules. 

Verizon NY's current cable television semce rates and available packages 
are attached as Exhibit 3. 

Verizon NY has completed the construction of its fiber to the premises 
("FTTP") network to approximately 94% of the households in the Municipality. A 
full discussion of the construction requirements and central office conversion 
requirements to bring FTTP and cable television service to the Municipality is 
contained in Exhibit 1. 

On June 15,2005, the New York Public Service Commission ("NY PSC") 
"declared that Verizon NY's FTTP upgrade is authorized under its existing state 
telephone rights because the upgrade furthers the deployment of 
telecommunications and broadband services, and is consistent with state and federal 
law and in the public interest." The NY PSC determined that, unlike a company 
seeking to build an unfranchised cable television system, Verizon NY already has 
the necessary authority to use the rights-of-way to provide telecommunications 
service over its existing network. See Declaratow Ruline on Verizon 
Communication. Inc.'s Built-Out of its Fiber to the Premises Network, NY Public 
Service Commission, Case 05-M-0520105-M-0247, June 15,2005 at  4. 

Verizon NY will continue to adhere to applicable lawful customary time, 
place and manner permitting requirements of the Municipality. 

(4) An indication of whether Verizon NY will provide service on the same terns and 
conditions as contained in the existing franchise in effect. 

Verizon NY will provide sewice on terms and conditions consistent with the 
needs and interests of the Municipality and the level playing field requirement set 
forth in Title 16, Chapter VIII, Part 895, Section 895.3, of the Official Compilation 
of Codes, Rules and Regulations of the State of New York, as amended, in that the 
Verizon NY proposed franchise is comparable in its totality with the incumbent 
cable television provider's agreement. Verizon NY is applying for a cable television 
franchise in the Municipality in order to provide the residents of the Municipality 
with competitive choice. 

As more fully described in Exhibit 1, Verizon NY is constructing its FTTP 
network pursuant to its authority as a common carrier under Title I1 of the 
Communications Act of 1934, as amended, and Section 27 of the New York 
Transportation Corporations Law. For this reason and others, certain terms and 
conditions may differ between the incumbent cable provider's franchise and 
Verizon NY's franchise. 

(5) A statement of Verizon NY's experience in the cable television field including, if 
applicable, the names and professional experience of the persons or organizations who 
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will be responsible for the construction, installation and operation of the proposed 
system. 

Verizon NY and its predecessor entities have provided telecommunications 
sewices in the State of New York for over one hundred years. Consequently, 
Verizon NY has extensive experience and expertise in the telecommunications field. 
Generally, the current cable sewice operation of Verizon NY is similarly based on 
an extensive history. Specifically, Verizon NY has applied the comprehensive 
knowledge of current Verizon NY employees in the provision of telecommunications 
service, including in-depth knowledge and experience of employees who were 
involved in affiliated enterprises. 

Verizon NY was awarded cable television franchise by the following 
municipalities: (1) Village of Massapeqna Park (Nassau County); (2) Village of 
Nyack (Rockland County); (3) Village of South Nyack (Rockland County); (4) 
Village of Upper Nyack (Rockland County); (5) Town of Hempstead (Nassau 
County); (6) Village of Cedarhurst (Nassau County); (7) Town of Oyster Bay 
(Nassau County); (8) Village of Laurel Hollow (Nassau County); (9) Village of 
Grand View-on-Hudson (Rockland County); (10) Village of Lynbrook (Nassau 
County); (11) Town of Clarkstown (Rockland County); (12) Village of Mineola 
(Nassau Connty); (13) Village of East Rockaway (Nassau Connty); (14) Town of 
Greenburgh (Westchester County); (15) Town of Smithtown (Suffolk County); (16) 
Village of Iwington (Westchester Connty); (17) Village of Valley Stream (Nassau 
County); (18) Town of Huntington (Suffolk Connty); (19) Village of Farmingdale 
(Nassau Connty); (20) Village of Ardsley (Westchester County); (21) Village of 
Freeport (Nassau County); (22) Village of Dobbs Ferry (Westchester County); (23) 
Village of Tarrytown (Westchester County); (24) Town of Eastchester (Westchester 
County); (25) Town of Mount Kisco (Westchester Connty); (26) Village of Elmsford 
(Westchester County); (27) Village of Port Chester (Westchester County); (28) 
Village of Tuckahoe (Westchester County); (29) Town of Orangetown (Rockland 
County); (30) Village of Piermont (Rockland Connty); (31) City of White Plains 
(Westchester County); (32) Village of Airmont (Rockland County); (33) Village of 
Williston Park (Nassau County); (34) Town of North Hempstead (Nassau County); 
and (35) Village of Rye Brook (Westchester Connty). 

The NY PSC granted the following Orders and Certificates of Confirmation 
for Verizon NY's approved franchises: (1) Massapeqna Park - December 14,2005; 
(2) Nyack - February 8,2006; (3) South Nyack - February 8,2006; (4) Upper Nyack 
- May 18,2006; (5) Hempstead -May 18,2006; (6) Cedarhnrst - June 22,2006; (7) 
Oyster Bay - June 23,2006; (8) Laurel Hollow - August 24,2006; (9) Grand View- 
on-Hudson - August 24,2006; (10) Lynbrook - September 21,2006; (11) 
Clarkstown - September 21,2006; (12) Mineola - September 21,2006; (13) East 
Rockaway - October 19,2006; (14) Greenburgh - October 19,2006; (15) Smithtown 
-November 10,2006; (16) Irvington -November 10,2006; (17) Valley Stream - 
November 10,2006; (18) Huntington - November 10,2006; (19) Farmingdale - 
November 10,2006; (20) Ardsley - December 15,2006; (21) Dobbs Ferry - 
December 15,2006; (22) Freeport - December 15,2006; (23)Tarrytown - December 
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15,2006; (24) Eastchester - January 19,2007; (25) Mount Kisco - January 19,2007; 
(26) Elmsford -February 16,2007; (27) Port Chester - March 23,2007; (28) 
Tuckahoe - March 23,2007; (29) Orangetown -April 20,2007; and (30) Piermont - 
April 20,2007. 

Furthermore, other subsidiaries of Verizon Communications Inc. were 
awarded cable television franchises by 752 franchising authorities in California, 
Delaware, Florida, Maryland, Massachusetts, New Jersey, Pennsylvania, Texas, and 
Virginia. 

(6) A statement indicating whether Verizon NY or any of its principals owns or operates any 
other cable television system, directly or indirectly, and a statement indicating the name 
of any such operations and the name and address of the chief executive officer of the 
franchising authority in which such system or station is located. 

Verizon NY does not own o r  operate any other cable television system, 
directly or indirectly. 

(7) A documented plan for financing the proposed system, which plan shall indicate 
specifically every significant anticipated source of capital and any and all limitations or 
conditions with respect to the availability of the indicated sources of capital. 

Verizon NY intends to finance the construction of the FTTP system and the 
provision of cable services over the FTTP system through a variety of internally and 
externally generated funds. Verizon NY is a financially stable company which has 
provided telecommunications services in New York State for more than a century. 
Its parent company, Verizon Communications Inc., is a Fortune 20 company, a dow 
30 Industrials company, and had 2006 revenues in excess of $88 billion. A copy of 
The 2006 Form 10-K of Verizon Communications Inc. can be accessed via the 
following internet address: 

A copy of the Verizon Communications Inc. 2006 Annual Report to 
Shareholders can be accessed via the following internet address: 

(8) A statement indicating whether Verizon NY or any of its officers, directors and persons 
having a legal or equitable interest in 10% or more of the voting stock: (a) has ever been 
convicted of a crime involving moral turpitude (including criminal fraud) or is presently 
under indictment charging such a crime; (b) has ever been held liable by any court of 
competent jurisdiction in any civil action based on fraud, deceit or misrepresentation; or 
(c) has ever been punished or censured in any jurisdiction for any violation or attempted 
violation of any law, rule or order relating to cable television operations. 
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Verizon NY has no knowledge of any such finding of guilt toward Verizon 
NY, any person controlling Verizon NY, or any officer, director or major 
stockholder of Verizon NY. 
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EXHIBIT I 
APPLICATION FOR A CABLE TELEVISION FRANCHISE 

CITY O F  MOUNT VERNONNERIZON NEW YORK INC. 

PROPOSED SERVICE OVERVIEW. PRODUCT OFFERS AND ARCHITECTURE 

Overview of Fiber to the Premises (FTTP) Deployment 

Service Overview 

Product Offer 

Service DeliverylConnection Method 

FTTP System Architecture 

o End-to-End Architecture 

o Wide Area Transport 

Overview of Fiber To The Premises (FTTP) De~lovment 

Fiber to the Premises (FTTP) is a key Verizon corporate initiative to provide voice, cable 
television and very high speed data services. FTTP uses fiber-optic cable and optical electronics 
to directly link homes and many businesses to the Verizon network. The fiber network being 
deployed can support cable television and, where appropriate, Verizon will seek to provide cable 
service to customers. Key objectives include, but are not limited to, the delivery of higher 
customer satisfaction, superior performance (network, applications & technical support), and an 
installation process that surpasses the Cable, DBS and DSL experience today. 

Verizon Communications companies began deploying FTTP in twelve states in 2004. 
Verizon passed six million homes with FTTP in sixteen states by the end of 2006. 

Cable television services deployment will be a subset that is ancillary to the voice and data 
FTTP services. Select FTTP-enabled wire centers will be deployed for cable service in the 
first instance. 

Service Overview 

The FTTP Network will enable provision of a feature rich and fully competitive cable television 
offering. The major components of the cable television services which Verizon will offer to 
consumers will include: 

Basic tier, including local and Educational and Government (EG) channels as requested by 
and as negotiated with the community 

Expanded Service tiers 

Premium channel tiers 

Pay Per View (PPV) 

HDTV channels 

Digital music channels 

Digital Video Recorder (DVR) 
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Interactive programming guide (IPG) 

Inside coax cable wire installation 

Product Offers 

For residential customers, Verizon will initially offer Broadcast Television, High Definition TV 
(HDTV), Digital Video Recorders (DVR), Interactive Programming Guide (IPG) and Pay Per 
View (PPV) Movies and Events. The Broadcast Television offering will consist of both a Basic 
Service tier and an Expanded Service tier. The Basic Service tier will include local, 
educational/govemment (EG) channels and select cable channels. The Expanded Service tier 
will include all channels carried on the Basic Service tier as well as additional cable channels, 
premium cable channels, Spanish language channels, international channels, digital music 
channels, an interactive program guide (IPG), HDTV programming (for subscribers with an HD 
STB) and PPV programming. Customers will be charged a monthly recurring fee for each set 
top box (STB) based upon model. The customer will be offered the option to upgrade STBs to 
include support for HDTV, or a combined HD DVR STB for additional monthly fees. 

In addition to organizing and informing the customer of the programming line-up, the system is 
designed from its outset to be an active two-way system for subscriber interaction, if any, 
required for the selection or use of cable service. The IPG will support on-screen program 
control, parental controls, timers, search, and ordering of PPV services. Pay Per View allows 
subscribers to pay for and watch prescheduled programming events on an on-demand basis. 
PPV movies or events will be selected from the IPG. Authorization for billing will occur at the 
time of purchase. Events begin at pre-scheduled intervals (i.e., programming is not immediately 
available). Customers will purchase PPV either as discrete events or in pre-defined packages. 

Service DeliveryIConnection Method 

Connection Method 

At initial deployment, an installation and maintenance (I&M) technician will connect the Optical 
Network Terminal (ONT) to a central point of demarcation where a cable television I&M 
technician will make final connections to provide the cable television service. After the 
installation of the ONT, a cable television field technician will test the existing in-home coaxial 
cable to determine if it is technically acceptable and will connect the service. If no coaxial cable 
exists or the coaxial cable is unacceptable, the technician will install wiring to the first cable 
outlet, and will install new coaxial wiring to other locations identified by the customer at the 
customer's request and expense. The customer may choose to self-install such wiring, or to 
obtain inside wiring installation service from a third party or Verizon. 

Connection Method - Set Too Box 

The technician will have a set top box that will need to be installed near the TV. The technician 
will connect a coaxial cable from the wall outlet to the set top and another coaxial cable from the 
set top box to the TV. The technician will also connect the customer's VCR andlor DVD device 
and check for proper operation. A fee may be charged for non-standard installations involving 
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CITY O F  MOUNT VERNONNERIZON NE W YORK INC 

multiple components such as surround sound systems or other electronic equipment. This 
process will be followed for any boxes installed. 

When a set top box is installed the technician will call the service center at which point certain 
services previously ordered by the customer will be activated. A remote command will be issued 
to the set top box in real time to turn the purchased service(s) on. 

Connection Method: - PPV 

The set top box provides access to the service. Customers will use their remote control to 
purchase the programming they desire. Purchases will appear on the monthly bill. 

Eaui~ment Changes and Re-Configurations 

When a customer changes the in-home configuration (e.g., moving a set top box from one TV to 
another), the customer will be able to accomplish this change without reconfiguring the set top 
box. 

[balance ofpage intenrionally lefi blank] 



EXHIBIT 1 
APPLICATIOA' FOR A CABLE TELEYISION FRANCHISE 

CITY O F  MOUNT VERNONNERIZON NEW YORK INC. 

FTTP Svstem Architecture 

End-to-End Architecture 

Figure 1 shows the architecture topology for supporting service across multiple market areas. A 
brief summary of the end-to-end architecture follows. Subsequent sections provide more 
information on each major component within the planned Verizon FTTP overlay architecture. 

Figure 2 shows full build and overlay architecture. FTTP will be built instead of copper facilities 
in new communities. In existing communities, the existing copper network will continue to 
serve those customers who have not migrated to the FlTP network. The fiber is deployed from a 
Central Office location within a wire center area. 

Figure I-High Level End to End Architecture 
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Figure 2-FlTP Full Build and Overlay Architectures 
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At the national or regional level, a "super" headend (SHE) (Temple Terrace, Florida with a 
backup in Bloomington, Illinois) shall serve as the single point of national content aggregation 
(see Figure 1). All content shall be encoded into MPEG2 streams and transported over 
nationwide SONET services. In each market where Veriwn seeks to offer service, the broadcast 
cable television traffic is off loaded from the long haul network and terminated at a Video Hub 
Office (VHO). Network redundancy and route diversity shall extend from the SHE to the VHO. 

The VHO serves as  the metro or local point of aggregation. It is here that off-air and public, 
educational, and government (PEG) channels (where appropriate) are combined with the 
broadcast cable television coming from the SHE. Interactive Program Guides (IPG) shall be 
controlled from this site, also. The service that exits the VHO shall look like the final product 
viewed by the end user subscriber. 

Cable television traffic is converted to optical signals at the VHO and transported over Verizon's 
metro area, inter-office facilities (IOF) to Video Serving Offices (VSOs). Voice and high-speed 
data signals are combined with the cable television at this location for final transport to the 
subscriber premises over Verizon's FTTP Passive Optical Network (PON). 
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At the premise, the optical cable television signal is de-multiplexed and converted to an electrical 
signal, which meets cable television industry standards for cable services. Standard home wiring 
practices, using coaxial cables, as well as alternative media, shall distribute the signal to cable 
ready TVs and standard set top boxes. 

There will be 24x7 control and surveillance of the cable television platform from a remote 
location. This Network Operations Center (NOC) will be centrally located and shall be 
responsible for the operation and maintenance of the Conditional Access System (CAS), which 
directs the encryption functions performed back at the VHO. 

S u ~ e r  Headend (SHE) 
A "super" headend (SHE) shall serve as the single point of national content aggregation. At 
general service availability, Verizon shall deploy a primary SHE and an additional SHE for 
redundancy. 

Both the primary and redundant SHES will be strategically located to ensure technical and 
environmental requirements are met. 

The key functions of the SHE include: 

Content Reception 

Signal Processing 

Encoding 

Network Interface 

The majority of cable television sources shall be individual content provider programming. A 
mix of standard and high definition formats shall be supported. All content shall be encoded into 
MPEG2 streams, formatted for SONET, and transported via an OC48c to a local point-of- 
presence (POP) for wide area (national) transport. 

Wide Area Transport 
In support of the cable television service, Verizon will use OC48c SONET facilities in the POPs 
serving target cable markets. Where multiple POPS exist within a market, redundancy options 
shall dictate if a single or multiple POPs shall be designated for supporting the cable television 
traffic. 

In most cases, it is expected that the cable television traffic shall traverse multiple interconnected 
rings between the SHE and the destination market. Once the cable traffic reaches a POP located 
in ri target market, it will be forwarded to an OC48c SONET interface connected to metrollocal 
SONET facilities. These facilities shall connect the POP to a Video Hub Ofice (VHO). VHOs 
are capable of serving multiple communities within a target market. If more than one VHO is 
required, the metro SONET ring(s) would be deployed to cover multiple sites. 
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Video Hub Office WHO] 
The VHO serves as the metro or local point of aggregation. The VHO location (Queens, NY) is 
based on a combination of technical factors, metro fiberIIOF availability, local channel reception 
characteristics, and municipal regulations (e.g., zoning ordinances). 
Under current network design plans, the anticipated functions of the VHO include: 
WAN Interface for Cable television Transport 

Ad Insertion 

PEG Content 

Signal Grooming and Multiplexing 

Emergency Alert Service 

lnteractive Program Guide 

Conditional Access 

Local Content 

The VHO shall aggregate three basic sources of content: national broadcast channels, local 
broadcast channels, and public, educational, & government (PEG) channels. The national 
content is the traffic sent from the SHE and is delivered via an OC48c SONET interface from the 
SONETPOP. The local broadcast channels shall be received off-air via antennas or terrestrial 
fiber transport located at the VHO site. The PEG channels shall be collected via terrestrial 
connections from each local franchising area (LFA) served by the VHO. 

The final collection of content is placed into the RF spectrum between 50 - 870 MHz as either an 
analog AM-VSB signal or, as part of a digital multiplex, into a 256-QAM modulated camer. 
Digital content requiring encryption by the CAS shall also be multiplexed into QAM modulators 
and combined with other analog and digital caniers. In addition, an out-of-band downstream 
channel is generated which canies the Interactive Program Guide (IPG), provisioning, and 
management messages to STBs. The combined RF signal is converted to optics and fed into 
erbium-doped fiber amplifers (EDFAs) at egress from the VHO. These optical cable television 
signals are transported on the 1550 nm wavelength of the G.983-specified Enhancement band to 
Verizon Video Serving Off~ces (VSOs). 

As noted previously, it is intended that the broadcast cable television traffic/service that exits the 
VHO shall look like the final product viewed by the end user subscriber. 

Metro Area Transvort 
The optical cable television signals coming from the VHO are transported on the 1550 nm 
wavelength over fiber available within Verizon's inter-office facilities (IOF). 
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Video Serving Office IVSO) & Passive O~tical Network (PON) 
The Video Serving Office (VSO) is a location within the central office containing FTTP 
equipment. The VSOs that will serve the City of Mount Vernon are located in Mount Vernon 
and Tuckahoe, New York. If technically feasible or otherwise appropriate, PEG insertion may 
occur at these locations in the network. 

The key function of the VSO is to combine Broadcast Cable television into the Voice and High 
Speed Data FTTP Network. 

Once in the VSO, the optical cable television signal is sent through an EDFA and then to a Wave 
Division Multiplexer (WDM) combiner and splitter, which is used to add the cable signal to the 
voice and high-speed data signals' wavelength (1490nm) - coming from the Optical Line 
Terminal (OLT) - together with the cable wavelength onto a single optical source. This optical 
signal is then sent towards the subscriber premises via a PON. The VSO will also play a role in 
supporting upstream signals from the customer premises for pay-per-view services. Pay-per- 
view usage data uses the data service's 1310nm upstream wavelength. The upstream data 
communications shall be sent back to a subscriber database located in the Operations Center 
located in the VHO. 

Customer Premises 
At the premise, an Optical Network Terminal (ONT) de-multiplexes the 1550nm optical signal 
and simply converts it to a voice, data and cable television elecbical signal, which meets cable 
television industry standards for cable services. 

[balance ofpage intentionally left blank] 
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LEGAL AUTHORITY TO CONSTRUCT FIBER TO THE PREMISES 

Verizon New York Inc. ("Verizon"), as a common camer under Title I1 of the Communications 
Act of 1934 (the "Act"), is constructing its Fiber To The Premises ("FTTP") network as an upgrade to its 
existing telecommunications network. Verizon has the requisite authority to upgrade its network for 
enhanced voice and broadband services for the reasons discussed, in part, below. 

Verizon has the necessary federal, state and local authorizations to upgrade its Title I1 
telecommunications network, subject to customary time, place and manner permitting requirements. 
Specifically, Section 27 of the New York Transportation Corporations Law ("New York Telecom Law") 
grants Verizon the right to place its facilities upon, over or under any public streets within the State of 
New York. &New York Tel. Co. v. Town of North Hemvstead, 41 N.Y.2d 691,363 N.E.2d 694 
(1977); New York Tel. Co. v. Citv of Amsterdam, 613 N.Y.S.2d 993, 994 (App. Div. 1994) (stating that 
Section 27 grants "an unconditional privilege to install, maintain and repair" telephone facilities in public 
streets). 

The Title I1 services to be provided over Verizon's FTTP network are not subject to Title VI of 
the Act or Article 11 of the New York State Public Service Law ("New York Cable Law"), which 
regulate cable television service. Verizon plans to utilize FlTP to offer its customers enhanced voice and 
broadband data services. While FTTP may give Verizon the future capability of providing video service, 
the network is not subject to Title VI of the Act or the New York Cable Law (including any construction 
requirements that may be set forth therein) unless and until the network constitutes a "cable system" as 
defined in Section 602(7) of the Act or a "cable television system" as defined in Section 212(2) of the 
New York Cable Law. This is triggered only when cable services, such as video programming, are 
provided to multiple subscribers within a community. As stated in Section 602(7) the Act, "the term 
'cable system' .. . does not include ... (C) a facility of a common carrier which is subject, in whole or in 
part, to the provisions of title I1 of this Act, except . . . to the extent that such facility is in the 
transmission of video programming directly to subscrib ers...." (emphasis added) 47 U.S.C. 5 522(7)(C). 
See Nat'l Cable Television Ass'n v. FCC, 33 F.3d 66 (D.C. Cir. 1994) (concluding that the FCC 
"reasonably interpreted the Act to require that an entity obtain a cable franchise only when that entity 
selects or provides the video programming to be offered.") Moreover, Section 621(b)(3) of the Act (47 
U.S.C. 6 541 (h)(3)) further specifically prohibits franchising authorities from requiring cable franchises 
for the provision of telecommunications service or in any way restricting or impeding the provision of 
such service. 

Verizon has the requisite authority as a common carrier under Title I1 of the Act and Section 27 
of theNY Telecom Law to construct its FTTP network. It need not seek supplemental authority to 
construct the network. However, as provided in Title VI of the Act and the New York Cable Law, a cable 
franchise would be required prior to Verizon using the FTTP network to provide video programming to 
multiple subscribers in a local franchise area. 

Furthermore, on June 15,2005, the New York Public Service Commission (the "Commission") 
ruled that Verizon does not need to obtain a cable franchise before consmcting its FTTP network. The 
Commission found that unlike cable companies, Verizon already has the necessary authority under state 
law to use the public rights-of-way. Thus, the Commission concluded that Verizon has the right to 
upgrade its telecommunications network to make it capable of providing cable service. Declaratory 
 dineo on Verizon Communication. Inc.'s Built-Out of its Fiber to the Premises Network. NY Public 
Sen ice Commission, Case 05-M-0250 05-M-0247, June 15.2005. 
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VERIZON NEW YORK INC. 

VERIZON FiOS TV - NEW YORK AREA CHANNEL LINEUP 

NOTE: ALL INFORMATION PROVIDED 
IS FOR THE NEW YORK AREA 

AND IS SUBJECT TO CHANCE FOR THE MUNICIPALITY 
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~1~~ LLP 
I345 Avmue d the Americas 

New Hork, NY 10105-0106 
Phone: 212.548.2100 

Fax: 212.548.2150 
www.mcgulrewoodr.com 

Pam* N. Col&tdn 
Direct: 212.548.2136 I MCGUIREWOODS pngol&teInOmcguinwwdr.com 

Direct Fax: 212.548.2173 

BY HAND DELIVERY 

May 4,2007 

Helen M. Blackwood, Esq. 
Corporation Counsel 
City of Mount Vernon 
I Rwsevelt Square, Room 1 11 
Mount Vernon, New York 10550 

Re: Verizon New York Inc. Short Environmental Assessment Form 

Dear Ms. Blackwood: 

In connection with the application (the "Application") of Verizon New York Inc. ("Verizon") to 
the City of Mount Vemon ("Mount Vemon" or the "City") for a cable television franchise (the 
"Franchise"), enclosed is Verizon's completed Part I of the Short Environmental Assessment 
Form ("EAF"). Part I1 is to be completed by the City as "Lead Agency," and Part 111 requires a 
certification by the City c oncerning the existence or non-existence of a significant adverse 
environmental impact. Verizon does not believe that it is required to submit an EAF in support 
of its Application, and the EAF is submitted without prejudice to that position. 

State Environmental Quality Review Act ("SEQRA") requirements are triggered only when an 
agency undertakes, funds, or approves an "action." Verizon is not proposing any "action" within . . 

the meaning of SEQRA.  he-basic fiber to the premises ("FIT"') facilities required to provide 
cable service within the City are already in place, having been constructed pursuant to existing 
permissions and authorities. The New York Public Service Commission (the "NY PSC") has 
already determined that Verizon's construction of FTTP facilities does not by itself require a 
cable franchise.' Although further construction may be required in the future. to extend FTTP 
facilities to other customers within the Mount Vernon franchise area, it is Verimn's position that 
such construction activities would also be undertaken pursuant to Verizon's pre-existing 
permissions and authorities to deploy, extend, upgrade, repair, and maintain plant used for the 
provision of telecommunications and information services. Since Verizon will be providing 
cable service using independently authorized facilities, the key effect of the Franchise will be to 
authorize the delivery of video programming to subscribers using such facilities. Such delivery 
of video programming cannot by itself be an "action" under SEQRA, since it does not involve 

I Cases 05-MMSO, or al., "Declmtmy Ruling on V e r i m  Communications, Inc.'s Build-Out of its Fiber to the 
Premises Network" (Issued and Effective June IS, 2005). 
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any physical alteration of the environment. Thus, the City's approval of the Franchise is not 
subject to SEQRA? 

However, to the extent that the City concludes that Verizon's offering of cable service in the City 
is a SEQRA "action," that action is a "Type II" action, and Type I1 actions have been 
categorically determined not to have a significant impact on the en~ironment.~ Type I1 actions 
do not require the submission of an EAF, or indeed any action on the part of the City pursuant to 
SEQRA.~ The actions at issue here will not have a significant effect on the environment. Of 
course, the mere delivery of video programming to subscribers could not have any impact on the 
environment at all, much less a "significant" one. Even if the placement of additional fiber drops 
and extensions of existing FTTP routes were considered to be within the scope of the "action" 
being approved by the City, such activities would be essentially identical to those routinely 
undertaken in connection with the provision of telephone service within the City; and the impact 
of such activities would be minimal, as the NY PSC has concluded. Accordingly, if the City 
determines that it needs to take any action at all under SEQRA, that action should be the issuance 
of a negative declaration. 

Please call should you have any questions. 

Best regards. 

Sincerely, 

Pamela N. Goldstein 

Enclosure 

cc: Lisa Copeland, City ClerkIRegistrar 
Verizon New York Inc. 

We are mindful of the fact that in its recent orders confuming Verizon's franchises, the NY PSC treated approval 
ofthe franchises as an unlisted action under SEQRA (rather than a non-action or a Type 11 action), conbary to the 
position taken here. We respectfully disagree with that conclusion, and note that it may well be tied to the NY 
PSC's conclusion, in those orders, that Veriwn's mixed-use FTTP facilities become "cable television systems" 
subject to Article I I of the Public Service Law and the NY PSC's "minimum franchise standards" once they are 
used to deliver video programming to subscribers. The issue of the extent to which mixed-use FlTP faciliies 
become a "cable system" under federal law (an iuue that necessarily affects the question of how those facilities 
should be chsracterized under state law) is now pondimg before the Federal Communications Commission in its 8 
621(a) review. In any event, the NY PSC concluded in its wnfumation orders for Verizon franchises that approval 
would not result in any significant adversc environmental impacts, and issued negative declarations under SEQRA. 
'See, bg., 6 NYCRR g 617.5(~)(11) ("The following actions are not subject to review under this Pan: . . . extension 
of utility distribution facilities, including gas, electric, telephone, cable, water and sewer connections to render 
service in approved subdivisions or in connection with any action on this list."). 
' Even if this were deemed to be an "unlisted" action, submission of a long-form EAF is not required. See 6 
NYCRR 5 617.6(a)(3). 
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State Environmental Quality Review 
SHORT ENVIRONMENTAL ASSESSMENT FORM 

For UNLISTED ACTIONS Only 

PART I -PROJECT INFORMATION (lo be compkhd by Amcant or RoI.ct Spomorl 
1 1. APPLICANTSPONSOR 1 2. PROJECTNAME 1 
1 Vuizan New York Inc. I Provision of cable Davice in M m  Vunon, NY I 

3. PROJECT LOCATION: I 
w i l y  City of Mount Vemoa (the "City") W c S f G h * ~ . N Y  

4. PRECISE LOCATION (SM d r d  hlmulbm, ~~. &., a pvUa  map) 
Them is no p& location. Tbe pmjccr entails the provision of cable service thmugbool d ~ e  C i .  

5. PROPOSED ACTlON IS' 

0- 0- 
8. UESCRIBE PRMCT BRIEFLY 

I Cable xrvicc will be provided within tbs ocrritwk.1 limits of the City utilizing F I ~  a the Ranires ("TTTP")facilitia. 
S a  cover lencr. 

7. AUWHTOF LAND AFFECTED: 
1- rsmormiiml ~tlnu(*lo*oa- m 

8. WLL PROPOSED COlrRLY Hrm EXIS11ffi MMNG OR 0- EXISTING LAND UTE RESTRiCMNS7 
Y= ONO wm,deaaitdwlly 

No N C ~  mhictiona arc applicable to the Project. 

I Not applicable. Set unm lmcr 

10. ~ A m O N * N O L M A P R I M n ~ V A L . O R N N M N O . N O W D R V L T D l A T a Y ~ A N Y O T H U l a ) \ l W M E K T M M B Y C I  
(FEDERAL, STATE DR LOCAL)7 

Y" o m  H Y r , h ( ~ S ) n n r n d p r m i ( A p p a n b :  

A pmnit (cable hnchise) must be granted by the City. O n a  the City grmtl UK uble brafhisc. 
Vcrizonwill sak FuMic Service Canmivim mnfimrtioa ofthat h h i r  I 

1 1  DOES ANY ASPECT DF TIE ACTlON W E  A WRRENnYVU.0 PERMIT OR APPROVAL7 
ONO ~ ~ ~ r , ) r t q n q ( a ~ n n * n d p ~ m l h p p n ~ ~ ~ ~ :  

I S a  Item 10 above. 

I ye4  NO Not applicable. S e e  Item 10 above. 
I CERTIFY TMTTHE I M O W T I O N  PROMED A W E  ISTRUE TO THE BESI ff MY KKWWE I 

If the actlon'is In the Coastal Area and you are a state ncy, complete the 
Coastal Assessment Fonn bebre proceeding with% assessment 
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D i m  Fax: 212.548.2173 

May 1 1,2007 

Lisa Copeland 
City ClerklRegistrar 
City of Mount Vemon 
City Hall 
1 Roosevelt Square 
Mount Vernon, New York 10550 

Re: Cable Fnncbise Agreement by and W e e n  the 
City of Mount Vernon and V e d n  New York I n c  

Dear Ms. Copeland: 

Please find enclosed the May 11,2007 pmposed Cable Franchise Agreement by and between the 
City of Mount Vemon and Verizon New York Inc. 

Please contact me at (212) 548-2136 should you have any questions. 

Pamela N. Goldstein 
I 

Enclosure 

cc: Helen M. Blackwood, Corporation Counsel 
Verizon New York Inc. 
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THIS CABLE FRANCHISE AGREEMENT (the "Franchise" or "Agreement") is entered 
into by and between the City of Mount Vemon, a validly organized and existing political 
subdivision of the State of New York (the "Local Franchising Authority" or "LFA) and Verizon 
New York Inc., a corporation duly organized under the applicable laws of the State of New York 
(the "Franchisee"). 

WHEREAS, the LFA wishes to grant Franchisee a nonexclusive franchise to construct, 
install, maintain, extend and operate a cable system in the Franchise Area as designated in this 
Franchise; 

WHEREAS, the LFA is a "franchising authority" in accordance with Title VI of the 
Communications Act, (see 47 U.S.C. 4 522(10)) and is authorized to grant one or more 
nonexclusive cable franchises pursuant to Article 11 of the New York Public Service Law, as 
amended, and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of 
Codes, Rules and Regulations of the State of New York, as amended; 

WHEREAS, Franchisee is in the process of completing the upgrading of its existing 
telecommunications and information services network through the installation of a Fiber to the 
Premise Telecommunications Network ("FTTP Network") in the Franchise Area which transmits 
the Non-Cable Services pursuant to authority granted by Section 27 of the New York 
Transportation Corporations Law, as amended, and Title I1 of the Communications Act, which 
Non-Cable Services are not subject to the Cable Law or Title VI of the Communications Act; 

WHEREAS, the FTTP Network occupies the Public Rights-of-way within the LFA, and 
Franchisee desires to use portions of the FTTP Network to provide Cable Services (as hereinafter 
defined) in the Franchise Area; 

WHEREAS, the LFA has identified the future cable-related needs and interests of the 
LFA and its community, has considered and approved the financial, technical and legal 
qualifications of Franchisee, and has determined that Franchisee's plans for its Cable System are 
adequate and feasible in a full public proceeding affording due process to all parties; 

WHEREAS, the LFA has found Franchisee to be financially, technically and legally 
qualified to operate the Cable System; 

WHEREAS, the LFA has determined that in accordance with the provisions of the Cable 
Law, this Franchise complies with NY PSC's franchise standards and the grant of a nonexclusive 
franchise to Franchisee is consistent with the public interest; and 

WHEREAS, the LFA and Franchisee have reached agreement on the terms and 
conditions set forth herein and the parties have agreed to be bound by those terns and 
conditions. 

NOW, THEREFORE, in consideration of the LFA's grant of a franchise to Franchisee, 
Franchisee's promise to provide Cable Service to residents of the FranchiseIService Area of the 
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LFA pursuant to and consistent with the Cable Law (as hereinafter defined), pursuant to the 
terms and conditions set forth herein, the promises and undertakings herein, and other good and 
valuable consideration, the receipt and the adequacy of which are hereby acknowledged, 

THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS: 

1. DEFINITIONS 

Except as otherwise provided herein, the definitions and word usages set forth in the 
Cable Law are incorporated herein and shall apply in this Agreement. In addition, the following 
definitions shall apply: 

1.1. Access Channel: A video Channel, which Franchisee shall make available 
to the LFA without charge for Public, Educational, or Governmental noncommercial use for the 
transmission of video programming as directed by the LFA. 

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 Franchisee. 

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

1.4. Cable Law: Article 11 of the New York Public Service Law, as amended, 
and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of Codes, 
Rules and Regulations of the State of New York, as amended, to the extent authorized under and 
consistent with federal law. 

1.5. Cable Service or Cable Services: Shall be defined herein as it is defined 
under Section 602 of the Communications Act, 47 U.S.C. 5 522(6), as amended. 

1.6. Cable System or System: Shall be defined herein as it is defined under 
Section 602 of the Communications Act, 47 U.S.C. 5 522(7), as amended. 

1.7. Channel: Shall be defined herein as it is defined under Section 602 of the 
Communications Act, 47 U.S.C. 5 522(4), as amended. 

1.8. Communications Act: The Communications Act of 1934, as amended, 

1.9. Control: The ability to exercise de facto or de jure control over day-to- 
day policies and operations or the management of Franchisee's affairs. 

1.10. Educational Access Channel: An Access Channel available for 
noncommercial use solely by local public schools and public school districts in the Franchise 
Area and other not-for-profit educational institutions chartered or licensed by the New York 
State Department of Education or Board of Regents in the Franchise Area as specified by the 
LFA in Exhibit C to this Agreement. 
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1.1 1. FCC: The United States Federal Communications Commission, or 
successor governmental entity thereto. 

1.12. Force Majeure: An event or events reasonably beyond the ability of 
Franchisee to anticipate and control. This includes, but is not limited to, severe or unusual 
weather conditions, strikes, labor disturbances and disputes, war or act of war (whether an actual 
declaration of war is made or not), insurrection, riots, act of public enemy, incidences of 
terrorism, acts of vandalism, actions or inactions of any government instrumentality or public 
utility including condemnation, accidents for which the Franchisee is not primarily responsible, 
fire, flood, or other acts of God, or work delays caused by waiting for utility providers to service 
or monitor utility poles to which Franchisee's FTTP Network is attached, and unavailability of 
materials andlor qualified labor to perform the work necessay. 

1.13. Franchise Area: The incorporated area (entire existing tenitorial limits) 
of the LFA, and such additional areas as may be annexed or acquired. 

1.14. Franchisee: Verizon New York Inc. and its lawful and permitted 
successors, assigns and transferees. 

1.15. Government Access Channel: An Access Channel available for the sole 
noncommercial use of the LFA. 

1.16. Gross Revenue: All revenue, as determined in accordance with generally 
accepted accounting principles, which is derived by Franchisee from the operation of the Cable 
System to provide Cable Service in the Service Area. 

1.16.1. Gross Revenue includes, without limitation: all Subscriber and 
customer revenues earned or accrued net of bad debts including revenue for: (i) Basic Service; 
(ii) all fees charged to any Subscribers for any and all Cable Service provided by Franchisee over 
the Cable System in the Service Area, including without limitation Cable Service related 
program guides, the installation, disconnection or reconnection of Cable Service; revenues from 
late or delinquent charge fees; Cable Service related or repair calls; the provision of converters, 
remote controls, additional outlets andlor other Cable Service related Subscriber premises 
equipment, whether by lease or fee; (iii) video on demand, including pay-per-view; (iv) revenues 
from the sale or lease of access channel(s) or channel capacity; and (v) compensation received by 
Franchisee that is derived from the operation of Franchisee's Cable System to provide Cable 
Service with respect to commissions that are paid to Franchisee as compensation for promotion 
or exhibition of any products or services on the Cable System, such as "home shopping" or a 
similar channel, subject to the exceptions below. Gross Revenue includes a pro rata portion of 
all revenue derived by Franchisee pursuant to compensation arrangements for advertising 
derived from the operation of Franchisee's Cable System to provide Cable Service within the 
Service Area, subject to the exceptions below. The allocation shall be based on the number of 
Subscribers in the Service Area divided by the total number of subscribers in relation to the 
relevant local, regional or national compensation arrangement. Advertising commissions paid to 
third parties shall not be netted against advertising revenue included in Gross Revenue. 
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1.16.2. Gross Revenue shall not include: 

1.16.2.1. revenues received by any Affiliate or other Person in 
exchange for supplying goods or services used by Franchisee to provide Cable Service over the 
Cable System; bad debts written off by Franchisee in the normal course of its business (provided, 
however, that bad debt recoveries shall be included in Gross Revenue during the period 
collected); refunds, rebates or discounts made to Subscribers or other third parties; any revenue 
of Franchisee or any other Person which is received directly from the sale of merchandise 
through any Cable Service distributed over the Cable System, however, 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 shall be included in Gross Revenue; the sale of 
Cable Services on the Cable System for resale in which the purchaser is required to collect cable 
Franchise Fees from purchaser's customer; the sale of Cable Services to customers, which are 
exempt, as required or allowed by the LFA including, without limitation, the provision of Cable 
Services to public institutions as required or permitted herein; any tax of general applicability 
imposed upon Franchisee or upon Subscribers by a city, state, federal or any other governmental 
entity and required to be collected by Franchisee and remitted to the taxing entity (including, but 
not limited to, salesluse tax, gross receipts tax, excise tax, utility users tax, public service tax, 
communication taxes and non-cable franchise fees); any foregone revenue which Franchisee 
chooses not to receive in exchange for its provision of free or reduced cost cable or other 
communications services to any Person, including without limitation, employees of Franchisee 
and public institutions or other institutions designated in the Franchise (provided, however, that 
such foregone revenue which Franchisee chooses not to receive in exchange for trades, barters, 
services or other items of value shall be included in Gross Revenue); sales of capital assets or 
sales of surplus equipment; program launch fees, i.e., reimbursement by programmers to 
Franchisee of marketing costs incurred by Franchisee for the introduction of new programming; 
directory or Internet advertising revenue including, but not limited to, yellow page, white page, 
banner advertisement and electronic publishing; any fees or charges collected from Subscribers 
or other third parties for any PEG Grant payments; and 

1.16.2.2. except as othenvise provided in Subsection 1.16.1, any 
revenues classified, in whole or in part, as Non-Cable Services revenue under federal or state law 
including, without limitation, revenue received from Telecommunications Services; revenue 
received from Information Services, including, without limitation, Internet Access service, 
electronic mail service, electronic bulletin board service, or similar online computer services; 
charges made to the public for commercial or cable television that is used for two-way 
communication; and any other revenues attributed by Franchisee to Non-Cable Services in 
accordance with federal law, rules, regulations, standards or orders. Should revenue from any 
service provided by Franchisee over the Cable System be classified as a Cable Service by a final 
determination or ruling of any agency or court having jurisdiction, after the exhaustion of all 
appeals related thereto, the LFA shall be entitled, after notification to Franchisee, to amend this 
Agreement in the manner prescribed under applicable state law or this Franchise to include 
revenue from Franchisee's provision of such service as Gross Revenue, and Franchisee shall 
include revenue from such service as Gross Revenue on a going forward basis commencing with 
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the next available billing cycle following the date of issuance of an order from the NY PSC 
approving such amendment. 

1.17. Information  service.^: Shall be defined herein as it is defined under 
Section 3 of the Communications Act, 47 U.S.C. 5 !53(20), as amended. 

1.18. Internet Access: Dial-up or broadband access service that enables 
Subscribers to access the Internet. 

1.19. Local Franchise Authority (LFA): The City of Mount Vernon, New York, 
or the lawful successor, transferee, or assignee thereof. 

1.20. Non-Cable Services: Any service that does not constitute the provision of 
Video Programming directly to multiple Subscribers in the Franchise Area including, but not 
limited to, Information Services and Telecommunications Services. 

1.21. Normal Business Hours: Those hours during which most similar 
businesses in the community are open to serve customers. In all cases, "normal business hours" 
must include some evening hours at least one night per week and/or some weekend hours. 

1.22. NYPSC: The New York Public Service Commission. 

1.23. PEG: Public, Educational, and Governmental. 

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

1.25. Public Access Channel: An Access Chamel available for noncommercial 
use solely by the residents in the Franchise Area on a first-come, first-served, nondiscriminatory 
basis. 

1.26. Public Rights-ofway: 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 LFA. Public Rights-of-way do not include the airwaves above a 
right-of-way with regard to cellular or other nonwire communications or broadcast services. 

1.27. Service Area: All portions of the Franchise Area where Cable Service is 
being offered as described in Exhibit B attached hereto. 

1.28. Subscriber: A Person who lawhlly receives Cable Service over the Cable 
System with Franchisee's express permission. 

1.29. Telecommunication Services: Shall be defined herein as it is defined 
under Section 3 of the Communications Act, 47 U.S.C. 5 153(46), as amended. 
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1.30. Title VI: Title VI of the Communications Act, Cable Communications, as 
amended. 

1.3 1. Transfer ofthe Franchise: 

1.3 1.1. Any transaction in which: 

1.3 1.1.1. a fifty percent ownership or other interest in Franchisee 
is transferred, directly or indirectly, from one Person or group of Persons to another Person or 
p u p  of Persons, so that Control of Franchisee is transferred; or 

1.31.1.2. the rights held by Franchisee under the Franchise and 
the certificate of confirmation issued therefor by the NY PSC are transferred or assigned to 
another Person or group of Persons. 

1.31.2. However, notwithstanding Sub-subsections 1.3 1 .I  .1 and 1.31.1.2 
above, a Transfer of the Franchise shall not include transfer of an ownership or other interest in 
Franchisee to the parent of Franchisee or to another Affiliate of Franchisee; transfer of an interest 
in the Franchise or the rights held by the Franchisee under the Franchise to the parent of 
Franchisee or to another Affiliate of Franchisee; any action which is the result of a merger of the 
parent of the Franchisee; or any action which is the result of a merger of another Afiliate of the 
Franchisee. 

1.32. Video Programming: Shall be defined herein as it is defined under 
Section 602 of the Communications Act, 47 U.S.C. 8 522(20), as amended. 

2. GRANT OF AUTHORITY: LIMITS AND RESERVATIONS 

2.1. Grant ofAuthoriW: Subject to the terms and conditions of this Agreement 
and the Cable Law, the LFA hereby grants the Franchisee the right to own, construct, operate 
and maintain a Cable System along the Public Rights-of-way within the Franchise Area, in order 
to provide Cable Service. No privilege or power of eminent domain is bestowed by this grant; 
nor is such a privilege or power bestowed by this Agreement. 

2.2. The FTTP Network: Upon delivery of Cable Service, by subjecting 
Franchisee's mixed-use facilities to the NY PSC's minimum franchise standards and the LFA's 
police power, the LFA has not been granted broad new authority over the construction, 
placement and operation of Franchisee's mixed-use facilities. 

2.3. Effective Date and Term: This Franchise shall become effective on the 
date that the NY PSC issues a certificate of confirmation for this Franchise (the "Effective 
Date"), following its approval by the LFA's governing authority authorized to grant franchises 
and its acceptance by the Franchisee. The term of this Franchise shall be ten (10) years from the 
Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee shall 
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memorialize the Effective Date by notifying the LFA in writing of the same, which notification 
shall become a part of this Franchise. 

2.4. Grant Not Exclusive: The Franchise and the rights granted herein to use 
and occupy the Public Rights-of-way to provide Cable Services shall not be exclusive, and the 
LFA reserves the right to grant other franchises 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 itself, at any time 
during the term of this Franchise. Any such rights which are granted shall not adversely impact 
the authority as granted under this Franchise and shall not interfere with existing facilities of the 
Cable System or Franchisee's FTTP Network. 

2.5. Franchise Subject to Federal Law: Notwithstanding any provision to the 
contrary herein, this Franchise is subject to and shall be governed by all applicable provisions of 
federal law as it may be amended, including but not limited to the Communications Act. 

2.6. No Waiver: 

2.6.1. The failure of the LFA on one or more occasions to exercise a right 
under this Franchise, the Cable Law, or other applicable state or federal law, or to require 
compliance or performance under this Franchise, shall not be deemed to constitute a waiver of 
such right or a waiver of compliance or performance of this Agreement, nor shall it excuse 
Franchisee from compliance or performance, unless such right or such compliance or 
performance has been specifically waived in writing. 

2.6.2. The failure of the Franchisee on one or more occasions to exercise 
a right under this Franchise, the Cable Law, or other applicable state or federal law, or to require 
performance under this Franchise, shall not be deemed to constitute a waiver of such right or a 
waiver of performance of this Agreement, nor shall it excuse the LFA from performance, unless 
such right or such performance has been specifically waived in writing. 

2.7.1. The provisions of this Franchise shall be liberally construed to 
effectuate their objectives. 

2.7.2. Nothing herein shall be construed to limit the scope or applicability 
of Section 625 of the Communications Act, 47 U.S.C. 5 545, as amended. 

2.7.3. Should any change to state law, rules or regulations have the 
lawhl effect of materially altering the terms and conditions of this Franchise, then the parties 
shall modify this Franchise to the mutual satisfaction of both parties to ameliorate the negative 
effects on the Franchisee of the material alteration. Any modification to this Franchise shall be 
in writing and shall be subject to Section 222 of the New York Public Service Law and Title 16, 
Chapter VIII, Part 892, Subpart 892-1, Section 892-1.4 of the Official Compilation of Codes, 
Rules and Regulations of the State of New York requiring application to the NY PSC and 
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approval of any modification. If the parties cannot reach agreement on the above-referenced 
modification to the Franchise, then Franchisee may terminate this Agreement without further 
obligation to the LFA or, at Franchisee's option, the parties agree to submit the matter to binding 
arbitration in accordance with the commercial arbitration rules of the American Arbitration 
Association. 

2.8. Police Power.7: The LFA shall not enact any local laws that are 
inconsistent with this Franchise, provided, however, that nothing in this Franchise shall be 
construed to prohibit the reasonable, necessary and lawful exercise of the police powers of the 
LFA in a manner not materially in conflict with the privileges granted in this Franchise and 
consistent with all federal and state laws, regulations and orders. 

2.9. Restoration of Municipal Property: Any municipal property damaged or 
destroyed shall be promptly repaired or replaced by the Franchisee and restored to pre-existing 
condition. 

2.10. Restoration of Subscriber Premises: The Franchisee shall ensure that 
Subscriber premises are restored to pre-existing condition if damaged by the Franchisee's 
employees or agents in any respect in connection with the installation, repair or disconnection of 
Cable Service. 

3. PROVISION OF CABLE SERVICE 

3.1. Service Area: 

3.1.1. Service Area: Subject to the issuance of all necessary permits by 
the LFA, Franchisee shall offer Cable Service to significant numbers of Subscribers within 
residential areas of the Service Area and may make Cable Service available to businesses in the 
Service Area, within twelve (12) months and shall offer Cable Service to all residential areas of 
the Service Area within five (5) years, of the Effective Date of this Franchise, or, in both 
instances, such longer period as may be permitted by the Cable Law, except, in accordance with 
NY PSC rules and regulations: (A) for periods of Force Majeure; (B) for periods of delay caused 
by the LFA; (C) for periods of delay resulting from Franchisee's inability to obtain authority to 
access rights-of-way in the Service Area; (D) in areas where developments or buildings are 
subject to claimed exclusive arrangements with other providers; (E) in areas, developments or 
buildings where Franchisee cannot gain access after good faith efforts; (F) in areas, 
developments or buildings where the provision of Cable Service is economically infeasible 
because such provision requires nonstandard facilities which are not available on a commercially 
reasonable basis; and (G) in areas where the occupied residential household density does not 
meet the density and other requirements set forth in Sub-Subsection 3.1.1.1. and Section 3.2. 

3.1 . l .  1. Densiv Requirement: Franchisee shall make Cable 
Services available to residential dwelling units in all areas of the Service Area where the average 
density is equal to or greater than twenty-five (25) occupied residential dwelling units per mile as 
measured in strand footage from the nearest technically feasible point on the active FTTP 
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Network trunk or feeder line. Should, through new construction, an area within the Service 
Area meet the density requirements after the time stated for providing Cable Service as set forth 
in Subsection 3.1.1, Franchisee shall provide Cable Service to such area within twelve (12) 
months of receiving notice from the LFA that the density requirements have been met. 

3.2. Availability of Cable Service: Franchisee shall make Cable Service 
available to all residential dwelling units and may make Cable Service available to businesses 
within the Service Area in conformance with Section 3.1, and Franchisee shall not discriminate 
between or among any individuals in the availability of Cable Service or based upon the income 
in a local area. In the areas in which Franchisee shall provide Cable Service, Franchisee shall be 
required to connect, at Franchisee's expense, other than a standard installation charge, all 
residential dwelling units that are within one hundred fifty (150) feet of aerial trunk or feeder 
lines not otherwise already served by Franchisee's FTTP Network. Franchisee shall be allowed 
to recover, from a Subscriber that requests such connection, the actual costs incurred for 
residential dwelling unit connections that exceed one hundred fifty (150) feet or are. in an area 
with a density of less than twenty-five (25) occupied residential dwelling units per mile and the 
actual costs incurred to connect any non-residential dwelling unit Subscriber, provided, however, 
that Franchisee may seek a waiver of any requirement that it extend service to any party 
requesting the same in an area with a density of less than twenty-five (25) occupied residential 
dwelling units per mile if such would not be possible within the limitations of economic 
feasibility. For underground installations, Franchisee shall charge the subscriber Franchisee's 
actual cost. Such cost shall be submitted to said Subscriber, in writing, before installation is 
begun. 

3.3. Cable Service lo Public Buildings: Subject to Section 3.1, Franchisee 
shall provide, without charge within the Service Area, one service outlet activated for Basic 
Service to each public school and public library, and such other buildings used for municipal 
purposes as may be designated by the LFA as provided in Exhibit A attached hereto; provided, 
however, that if it is necessary to extend Franchisee's aerial trunk or feeder lines more than one 
hundred fifty (150) feet solely to provide service to any such school or public building, the LFA 
shall have the option either of paying Franchisee's direct costs for such aerial extension in excess 
of one hundred fifty (150) feet, or of releasing Franchisee from the obligation to provide service 
to such school or public building. Furthermore, Franchisee shall be permitted to recover, from 
any school or public building owner entitled to free service, the direct cost of installing, when 
requested to do so, more than one outlet, or concealed inside wiring, or a service outlet requiring 
more than one hundred fifty (150) feet of drop cable; provided, however, that Franchisee shall 
not charge for the provision of Basic Service to the additional service outlets once installed. For 
underground installations, Franchisee shall charge the recipient Franchisee's actual cost. Such 
cost shall be submitted to said recipient, in writing, before installation is begun. Cable Service 
may not be resold or otherwise used in contravention of Franchisee's rights with third parties 
respecting programming. Equipment provided by Franchisee, if any, shall be replaced at retail 
rates if lost, stolen or damaged. 
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3.4. Contribution in Aid: Notwithstanding the foregoing, Franchisee shall 
comply at all times with the requirements of Section 895.5 of the NY PSC rules and regulations. 

4. SYSTEM FACILITIES 

4.1. Qualily of Materials and Work: Franchisee shall construct and maintain 
its System using materials of good and durable quality, and all work involved in the construction, 
installation, maintenance and repair of the Cable System shall be performed in a safe, thorough 
and reliable manner. 

4.2. System Characteristics: During the term hereof Franchisee's Cable 
System shall meet or exceed the following requirements: 

4.2.1. The System shall be designed and operated with an initial analog 
and digital carrier passband between 50 and 860 MHz and shall provide for a minimum channel 
capacity of not less than 77 channels on the Effective Date. 

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

4.3. Interconnection: The Franchisee shall design its Cable System so that it 
may be interconnected with other cable systems in the Franchise Area. Interconnection of 
systems may be made by direct cable connection, microwave link, satellite, or other appropriate 
methods. 

4.4. Emergency Alert System: Franchisee shall comply with the Emergency 
Alert System YEAS") requirements of the FCC and the State of New York, including the NY 
PSC's rules and regulations and the current New York EAS Plan, in order that emergency 
messages may be distributed over the System. 

5. PEG SERVICES 

5.1. PEG Set Aside: 

5.1.1. In order to ensure universal availability of public, educational and 
government programming, Franchisee shall provide capacity on its Basic Service tier for up to 
one (1) dedicated Public Access Channel, one (I) dedicated Educational Access Channel, and up 
to one (I) dedicated Government Access Channel (collectively, "PEG Channels"). 

5.1.2. The programming to be canied on each of the PEG Channels set 
aside by Franchisee is reflected in Exhibit C attached hereto. The LFA hereby authorizes 
Franchisee to transmit such programming within and without LFA jurisdictional boundaries. 
Franchisee specifically reserves the right to make or change channel assignments in its sole 
discretion. If a PEG Channel provided under this Article is not being utilized by the LFA, 
Franchisee may utilize such PEG Channel, in its sole discretion, until such time as the LFA 
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elects to utilize the PEG Channel for its intended purpose. In the event that the LFA determines 
to use PEG capacity, the LFA shall provide Franchisee with prior written notice of such request 
in accordance with NY PSC rules and regulations. 

5.1.3. Franchisee shall provide the technical ability to play back pre- 
recorded programming provided to Franchisee consistent with this Section. Franchisee shall 
transmit programming consistent with the dedicated uses of PEG Access Channels. Franchisee 
shall comply at all times with the requirements of Section 895.4 of the NY PSC rules and 
regulations. 

5.2. PEG Access Interconnection: 

5.2.1. LFA shall designate in its sole discretion not more than eight (8) 
sites within the Franchise Area for the interconnection of PEG access facilities with the Cable 
System (each, a "PEG Access Interconnection Site") as designated on Exhibit D to this 
Agreement. 

5.2.2. Subject to the successful completion of all required site preparation 
work by the LFA and provision of access to Franchisee for equipment installation and 
provisioning, Franchisee shall, without charge to the LFA, provide upstream PEG Channel 
transmission connections between its video channel aggregation point and the PEG Access 
Interconnection Sites in order to permit the signals to be correctly routed from the PEG Access 
Interconnection Sites to the appropriate PEG Access Channel for distribution to Subscribers as 
follows: (i) two (2) PEG Access Interconnection Sites shall be operable within one hundred 
twenty (120) days of the Effective Date; (ii) two (2) PEG Access lnterconnection Sites shall be 
operable no later than the first anniversary of the Effective Date; (iii) two (2) PEG Access 
Interconnection Sites shall be operable no later than the third anniversary of the Effective Date; 
and (iv) two (2) PEG Access Interconnection Sites shall be operable within ninety (90) days aAer 
Franchisee receives written notice from the LFA that each such PEG Access Interconnection Site 
is fully functional for its intended purpose; each as designated on Exhibit D to this Agreement. 

5.2.3. The LFA shall provide to Franchisee at the PEG Access 
Interconnection Sites a suitable video signal and a suitable audio signal for each PEG Channel. 
Franchisee, upon receipt of the suitable video signal, shall provide, install and maintain in good 
working order the equipment necessary for transmitting the PEG signal to the channel 
aggregation site for further processing for distribution to Subscribers. Franchisee's obligations 
with respect to such upstream transmission equipment and facilities shall be subject to the 
availability, without charge to Franchisee, of suitable required space, environmental conditions, 
electrical power supply, access, pathway, and other facilities and such cooperation of the LFA as 
is reasonably necessary for Franchisee to fulfill such obligations. 

5.2.4. Such upstream transmission provided by Franchisee shall comply 
with applicable FCC standards governing the transport and distribution of PEG signals to 
Subscribers. 
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5.2.5. If Franchisee makes changes to the Cable System that require 
improvements to the access facilities or equipment in order to permit the PEG access equipment 
and facilities to continue to be used as they were intended under the terms of this Agreement, 
then Franchisee shall, without charge to the LFA, make such changes in either the equipment and 
facilities referred to in Subsection 5.2.3 or in the Franchisee's video channel aggregation point 
and distribution equipment and facilities in order to permit the continuation of such intended use. 

5.3. PEG Grant: 

5.3.1. PEG Grant: Franchisee shall provide to the LFA for use in 
support of the production of local PEG programming a PEG Grant (the "PEG Grant") in the 
aggregate amount of SIX HUNDRED THOUSAND SIX HUNDRED FORTY-TWO DOLLARS 
AND SIX CENTS ($600,642.06). Franchisee shall pay the PEG Grant in ten (10) installments, 
as follows: (1) the first installment in the amount of ONE HUNDRED THIRTEEN 
THOUSAND EIGHT HUNDRED TWENTY-TWO DOLLARS AND FORTY-FOUR CENTS 
($1 13,822.44), shall be payable within ninety (90) days of the Effective Date; (2) the second 
installment, in the amount of TWO HUNDRED SEVEN THOUSAND THREE HUNDRED 
TWENTY-ONE DOLLARS AND THIRTY-ONE CENTS ($207,321.31), shall be payable on 
the first anniversary of the Effective Date; (3) the third installment, in the amount of SEVENTY 
NINE THOUSAND SEVEN HUNDRED FORTY-NINE DOLLARS AND NINETY-FOUR 
CENTS ($79,749.94), shall be payable on the second anniversary of the Effective Date; (4) the 
fourth installment, in the amount of SEVENTY-FOUR THOUSAND THREE HUNDRED 
NINETY DOLLARS ($74,390.00), shall be payable on the third anniversary of the Effective 
Date; (5) the fifth installment, in the amount of SEVENTY THOUSAND SEVEN HUNDRED 
SEVENTY-SIX DOLLARS AND FIFTY CENTS ($70,776.50), shall be payable on the fourth 
anniversary of the Effective Date; (6) the sixth installment, in the amount of ONE THOUSAND 
FIVE HUNDRED DOLLARS ($1,500.00), shall be payable on the fifth anniversary of the 
Effective Date; (7) the seventh installment, in the amount of TWENTY-SIX THOUSAND 
SEVEN HUNDRED SEVENTEEN DOLLARS AND FIFTY CENTS ($26,717.50), shall be 
payable on the sixth anniversary of the Effective Date; (8) the eighth installment, in the amount 
bP ONE THOUSAND FIVE HUNDRED DOLLARS ($1,500~00), shall be payable on the 
seventh anniversaw of the Effective Date: (9) the ninth installment. in the amount of TWENTY- 
THREE THOUSAND THREE HUNDRED SIXTY-FOUR DOLLARS AND THIRTY-EIGHT 
CENTS ($23,364.38), shall be payable on the eighth anniversary of the Effective Date; and (10) 
the tenth installment, in the amount of ONE THOUSAND FIVE HUNDRED DOLLARS 
($1,500.00), shall be payable on the ninth anniversary of the Effective Date. Such PEG Grant 
shall be used solely by the LFA for PEG access equipment, including, but not limited to, studio 
and portable production equipment, editing equipment and program playback equipment, or for 
renovation or construction of PEG access facilities. 

5.3.2. Notwithstanding the foregoing Subsection 5.3.1, however, 
Franchisee's obligation to provide the second through tenth installments of the PEG Grant under 
this Section 5.3 shall not commence until the LFA imposes an equivalent economic burden on all 
cable service providers within the Franchise Area. 
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5.3.3. The LFA shall provide Franchisee with a complete accounting 
annually of the distribution of funds granted pursuant to this Section 5.3. 

5.4. Indemniy for PEG: The LFA shall require all local producers and users 
of any of the PEG facilities or Channels to agree in writing to authorize Franchisee to transmit 
programming consistent with this Agreement and to defend and hold harmless Franchisee and 
the LFA from and against any and all liability or other injury, including the reasonable cost of 
defending claims or litigation, arising from or in connection with claims for failure to comply 
with applicable federal laws, rules, regulations or other requirements of local, state or federal 
authorities; for claims of libel, slander, invasion of privacy, or the infringement of common law 
or statutory copyright; for unauthorized use of any trademark, trade name or service mark; for 
breach of contractual or other obligations owing to third parties by the producer or user; and for 
any other injury or damage in law or equity, which result from the use of a PEG facility or 
Channel. The LFA shall establish rules and regulations for use of PEG facilities, consistent with, 
and as required by, 47 U.S.C. 5 53 1. 

5.5. Recovery of Costs: Consistent with applicable law, Franchisee shall be 
permitted to externalize, line-item, or otherwise pass-through to Subscribers any costs arising 
from the provision of PEG services, interconnection and any other franchise-related costs. 

6. FRANCHISE FEES 

6.1. Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of four 
and one-half percent (4%%) of annual Gross Revenue (the "Franchise Fee"); provided, however, 
that at such time as the LFA requires all Cable Service providers in the Service Area to pay a 
Franchise Fee of five percent (5%), the LFA shall be entitled, after notification to Franchisee, to 
amend this Franchise in the manner prescribed herein to require Franchisee to pay such higher 
amount and Franchisee agrees to pay such higher amount on going forward basis, following the 
issuance of an order from the NY PSC approving such amendment. Such payments shall be 
made no later than forty-five (45) days following the end of each calendar quarter. Franchisee 
shall be allowed to submit or correct any payments that were incorrectly omitted, and shall be 
refimded any payments that were incorrectly submitted, in connection with the quarterly 
Franchise Fee remittances within ninety (90) days following the close of the calendar year for 
which such payments were applicable. Late payments for Franchise Fees shall be subject to 
interest at the then-current rate set forth in Section 5004 of the New York Civil Practice Law and 
Rules (which as of the date of execution of this Agreement is nine percent (9%) per annum) from 
the due date to the date that such payment is made. 

6.2. Supporting Information: Each Franchise Fee payment shall be 
accompanied by a report prepared by a representative of Franchisee showing in detail the basis 
for the computation. 

6.3. Audit: Subject to the confidentiality requirements set forth in Section 7.1 
of this Franchise and the LFA's imposition of identical obligations to those contained in this 
Section 6.3 on all cable service providers in the Service Area, Franchisee shall be responsible for 
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making available to the LFA for inspection and audit, all records necessary to confirm the 
accurate payment of Franchise Fees, whether the records are held by the Franchisee, an Affiliate, 
or any other entity that collects or receives funds related to the Franchisee's Cable Services 
operation in the LFA subject to the payment of Franchise Fees under this Agreement, including, 
by way of illustration and not limitation, any entity that sells advertising on the Franchisee's 
behalf. Franchisee shall maintain such records for six (6) years, provided that, if the LFA 
commences an audit within that six (6) year period, Franchisee shall continue to maintain such 
records for the duration of any audit in progress at the end of that six (6) year period. The LFA 
shall conduct all audits expeditiously, and neither the LFA nor Franchisee shall unreasonably 
delay the completion of an audit. The LFA's audit expenses shall be borne by the LFA unless 
the audit determines that the payment to the LFA should be increased by five percent (5%) or 
more in the audited period, in which case the reasonable and customary costs of the audit, 
together with any additional amounts due to the LFA as a result of such audit, shall be paid by 
Franchisee to the LFA within thirty (30) days following written notice to Franchisee by the LFA 
of the underpayment, which notice shall include a copy of the audit report; provided, however, 
that Franchisee's obligation to pay or reimburse the LFA's audit expenses shall not exceed an 
aggregate of TWENTY-FIVE THOUSAND DOLLARS ($25,000.00). If re-computation results 
in additional revenue to be paid to the LFA, such amount shall be subject to interest charges 
computed from the due date, at the then-current rate set forth in Section 5004 of the New York 
Civil Practice Law and Rules (which as of the date of execution of this Agreement is nine 
percent (9%) per annum) per annum during the period such unpaid amount is owed. If the audit 
determines that there has been an overpayment by Franchisee, the Franchisee may credit any 
overpayment against its next quarterly payment. Said audit shall be conducted by an 
independent third party and no auditor so employed by the LFA shall be compensated on a 
success based formula, e.g., payment based on a percentage of an underpayment, if any. The 
LFA shall not conduct an audit more frequently than once every three (3) years. 

6.4. Limitation on Franchise Fee Actions: The parties agree that the period of 
limitation for recovery of any Franchise Fee payable hereunder shall be six (6) years from the 
date on which payment by Franchisee is due, but cannot exceed the date of records retention 
reflected in Section 7. 

6.5. Bundled Services: If the Franchisee bundles Cable Service with Non- 
Cable Service, the Franchisee agrees that it will not intentionally or unlawlidly allocate any 
discount associated with purchasing bundled services for the purposes of evading the Franchise 
Fee payments under this Franchise. The parties agree that tariffed telecommunication service 
rates that cannot be discounted by law or regulation are to be excluded from the bundled discount 
allocation basis. Where pro rata allocation of bundled discounts is commercially practical for 
any bundled offering, the Franchisee will allocate the bundled discount such that the discount 
allocated to Cable Service revenues will not exceed the amount which would be allocated to 
Cable Service revenue on a pro rata basis. 
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7. REPORTS AND RECORDS 

7.1. Open Book$ and Records: Upon reasonable written notice to the 
Franchisee and with no less than thirty (30) business days written notice to the Franchisee, the 
LFA shall have the right to inspect Franchisee's books and records pertaining to Franchisee's 
provision of Cable Service in the Franchise Area at any time during Normal Business Hours and 
on a nondisruptive basis, as are reasonably necessary to ensure compliance with the terms of this 
Franchise. Such notice shall specifically reference the section or subsection of the Franchise 
which is under review, so that Franchisee may organize the necessary books and records for 
appropriate access by the LFA. Franchisee shall not be required to maintain any books and 
records for Franchise compliance purposes longer than six (6) years. Notwithstanding anything 
to the contrary set forth herein, Franchisee shall not be required to publicly disclose information 
that it reasonably deems to be proprietary or confidential in nature, nor disclose any of its or an 
Affiliate's books and records not relating to the provision of Cable Service in the Service Area. 
Subject to the requirements of the New York Freedom of Information Law ("FOIL"), the LFA 
shall treat any information disclosed by Franchisee as proprietary and confidential under Section 
87(2)(d) of the New York Public Officers Law and shall only disclose it to employees, 
representatives, and agents thereof who have a need to know, or in order to enforce the 
provisions hereof. For purposes of this Section, "proprietary or confidential" information 
includes, but is not limited to: information related to the Cable System design; trade secrets; 
Subscriber lists; marketing plans; financial information; or other information that is reasonably 
determined by the Franchisee to be competitively sensitive, and is designated by a physical 
marking as "proprietary and confidential" on the medium by which the information is provided. 
If the LFA receives a request under FOIL or similar law for the disclosure of information that 
Franchisee has designated as confidential, trade secret or proprietary, the LFA shall notify 
Franchisee of such request. If LFA determines in good faith that public disclosure of the 
requested information is required under FOIL, LFA shall so notify Franchisee and, before 
making disclosure, shall give Franchisee a reasonable period of time to seek to obtain judicial 
redress to preclude disclosure. Franchisee shall not be required to provide Subscriber 
information in violation of Section 631 of the Communications Act, 47 U.S.C. 3 551. 

7.2. Records Required: Franchisee shall at all times maintain: 

7.2.1. Records of all written complaints for a period of six (6) years after 
receipt by Franchisee. The term "complaint" as used herein refers to complaints about any 
aspect of the Cable System or Franchisee's cable operations, including, without limitation, 
complaints about employee courtesy. Complaints recorded will not be limited to complaints 
requiring an employee service call; 

7.2.2. Records of outages for a period of six (6) years after occurrence, 
indicating date, duration, area, and the number of Subscribers affected, type of outage, and 
cause; 

7.2.3. Records of service calls for repair and maintenance for a period of 
six (6) years after resolution by Franchisee, indicating the date and time service was required, the 
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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; 

7.2.4. Records of installation/reco~ection and requests for service 
extension for a period of six (6) years after the request was fulfilled by Franchisee, indicating the 
date of request, date of acknowledgment, and the date and time service was extended; and 

7.2.5. A map showing the area of coverage for the provisioning of Cable 
Services and estimated timetable to commence providing Cable Service. 

7.3. System- Wide Statistics: Any valid reporting requirement in the Franchise 
may be satisfied with system-wide statistics, except those related to Franchise Fees and 
consumer complaints. 

8. INSURANCE AND INDEMNIFICATION 

8.1. Insurance: 

8.1 . I .  Franchisee shall maintain in full force and effect, at its own cost 
and expense, during the Franchise Term, the following insurance coverage: 

8.1.1.1. Commercial General Liability Insurance in the amount 
of two million dollars ($2,000,000) combined single limit for property damage and bodily injury. 
Such insurance shall cover the construction, operation and maintenance of the Cable System, and 
the conduct of Franchisee's Cable Service business in the LFA. 

8.1.1.2. Automobile Liability Insurance in the amount of two 
million dollars ($2,000,000) combined single limit for bodily injury and property damage 
coverage. 

8.1.1.3. Workers' Compensation Insurance meeting all legal 
requirements of the State of New York. 

8.1.1.4. Employers' Liability Insurance in the following 
amounts: (A) Bodily Injury by Accident: $100,000; and (B) Bodily Injury by Disease: 
$1 00,000 employee limit; $500,000 policy limit. 

8.1.2. The LFA shall be designated as an additional insured under each of 
the insurance policies required in this Article 8 except Worker's Compensation Insurance and 
Employer's Liability Insurance. 

8.1.3. Each of the required insurance policies shall be noncancellable 
except upon thirty (30) days prior written notice to the LFA. Franchisee shall not cancel any 
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required insurance policy without submitting documentation to the LFA verifying that the 
Franchisee has obtained alternative insurance in conformance with this Agreement. 

8.1.4. Each of the required insurance policies shall be with sureties 
qualified to do business in the State of New York, with an A- or better rating for financial 
condition and financial performance by Best's Key Rating Guide, PropertyICasualty Edition. 

8.1.5. Upon written request, Franchisee shall deliver to the LFA 
Certificates of Insurance showing evidence of the required coverage. 

8.2.1. Franchisee agrees to indemnify the LFA for, and hold it harmless 
from, all liability, damage, cost or expense arising from claims of injury to persons or damage to 
property occasioned by reason of any conduct undertaken pursuant to the Franchise, provided 
that the LFA shall give Franchisee prompt wrinen notice of a claim or action for which it seeks 
indemnification pursuant to this Subsection; and in any event the LFA shall provide Franchisee 
with such written notice within a period of time that allows Franchisee to take action to avoid 
entry of a default judgment and does not prejudice Franchisee's ability to defend the claim or 
action. Notwithstanding the foregoing, Franchisee shall not indemnify the LFA for any 
damages, liability or claims resulting from the willful misconduct or negligence of the LFA, its 
officers, agents, employees, attorneys, consultants, independent contractors or third parties or for 
any activity or function conducted by any Person other than Franchisee in connection with PEG 
Access or EAS. 

8.2.2. With respect to Franchisee's indemnity obligations set forth in 
Subsection 8.2.1, Franchisee shall provide the defense of any claims brought against the LFA by 
selecting counsel of Franchisee's choice to defend the claim, subject to the consent of the LFA, 
which shall not be unreasonably withheld. Nothing herein shall be deemed to prevent the LFA 
from cooperating with the Franchisee and participating in the defense of any litigation by its own 
counsel at its own cost and expense, provided however, that after consultation with the LFA, 
Franchisee shall have the right to defend, settle or compromise any claim or action arising 
hereunder, and Franchisee shall have the authority to decide the appropriateness and the amount 
of any such settlement. In the event that the terms of any such proposed settlement includes the 
release of the LFA and the LFA does not consent to the terms of any such settlement or 
compromise, Franchisee shall not settle the claim or action but its obligation to indemnify the 
LFA shall in no event exceed the amount of such settlement. 

8.2.3. The LFA shall hold harmless and defend Franchisee from and 
against and shall be responsible for damages, liability or claims resulting from or arising out of 
the willful misconduct or negligence of the LFA. 

8.2.4. The LFA shall be responsible for its own acts of willful 
misconduct, negligence, or breach, subject to any and all defenses and limitations of liability 
provided by law. The Franchisee shall not be required to indemnify the LFA for acts of the LFA 
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which constitute willful misconduct or negligence on the part of the LFA, its officers, 
employees, agents, attorneys, consultants, independent contractors or third parties. 

9. TRANSFER O F  FRANCHISE 

9.1. Transfer: Subject to Section 61 7 of the Communications Act, 47 U.S.C. 5 
537, as amended, no Transfer of the Franchise shall occur without the prior consent of the LFA, 
provided that such consent shall not be unreasonably withheld, delayed or conditioned. In 
considering an application for the Transfer of the Franchise, the LFA may consider the 
applicant's: (i) technical ability; (ii) financial ability; (iii) good character; and (iv) other 
qualifications necessary to continue to operate the Cable System consistent with the terms of the 
Franchise. No such consent shall be required, however, for a transfer in trust, by mortgage, by 
other hypothecation, by assignment of any rights, title, or interest of the Franchisee in the 
Franchise or Cable System in order to secure indebtedness, or for transactions otherwise 
excluded under Section 1.3 1 above. 

10. RENEWAL O F  FRANCHISE 

10.1. Governing Law: The LFA and Franchisee agree that any proceedings 
undertaken by the LFA that relate to the renewal of this Franchise shall be governed by and 
comply with the provisions of Section 12.1 1 below, the Cable Law and Section 626 of the 
Communications Act, 47 U.S.C. 5 546, as amended. 

10.2. Needs Assessment: In addition to the procedures set forth in Section 626 
of the Communications Act, the LFA shall notify Franchisee of all of its assessments regarding 
the identity of future cable-related community needs and interests, as well as the past 
performance of Franchisee under the then current Franchise term. Such assessments shall be 
provided to Franchisee by the LFA promptly so that Franchisee will have adequate time to 
submit a proposal under 47 U.S.C. 9 546 and complete renewal of the Franchise prior to 
expiration of its term. 

10.3. Informal Negotiations: Notwithstanding anything to the contrary set forth 
herein, Franchisee and the LFA agree that at any time during the term of the then current 
Franchise, while affording the public appropriate notice and opportunity to comment, the LFA 
and Franchisee may agree to undertake and finalize informal negotiations regarding renewal of 
the then current Franchise and the LFA may grant a renewal thereof. 

10.4. Consistent Terms: Franchisee and the LFA consider the terms set forth in 
this Article 10 to be consistent with the express provisions of 47 U.S.C. 5 546 and the Cable 
Law. 

11. ENFORCEMENT AND TERMINATION O F  FRANCHISE 

11 . I .  Notice of Violation: If at any time the LFA believes that Franchisee has 
not complied with the terms of the Franchise, the LFA shall informally discuss the matter with 
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Franchisee. If these discussions do not lead to resolution of the problem in a reasonable time, the 
LFA shall then notify Franchisee in writing of the exact nature of the alleged noncompliance in a 
reasonable time (for purposes of this Article, the "Noncompliance Notice"). 

11.2. Franchi.see's Right to Cure or Respond: Franchisee shall have sixty (60) 
days from receipt of the Noncompliance Notice to: (i) respond to the LFA, if Franchisee 
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 sixty (60) 
day period, initiate reasonable steps to remedy such noncompliance and notify the LFA of the 
steps being taken and the date by which Franchisee projects that it will complete cure of such 
noncompliance. Upon cure. of any noncompliance, the LFA shall provide written confirmation 
that such cure has been effected. 

11.3. Public Hearing: The LFA shall schedule a public hearing if the LFA 
seeks to continue its investigation into the alleged noncompliance (i) if Franchisee fails to 
respond to the Noncompliance Notice pursuant to the procedures required by this Article, or (ii) 
if Franchisee has not remedied the alleged noncompliance within sixty (60) days or the date 
projected pursuant to Section 11.2(iii) above. The LFA shall provide Franchisee at least sixty 
(60) business days prior written notice of such public hearing, which will specify the time, place 
and purpose of such public hearing, and provide Franchisee the opportunity to be heard. 

11.4. Enforcement: Subject to Section 12.1 1 below and applicable federal and 
state law, in the event the LFA, after the public hearing set forth in Section 1 1.3, determines that 
Franchisee is in default of any provision of this Franchise, the LFA may: 

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

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

11.4.3. In the case of a substantial noncompliance with a material 
provision of this Franchise, seek to revoke the Franchise in accordance with Section 11.5. 

11.5. Revocation: Should the LFA seek to revoke this Franchise after following 
the procedures set forth above in this Article, including the public hearing described in Section 
11.3, the LFA shall give written notice to Franchisee of such intent. The notice shall set forth the 
specific nature of the noncompliance. The Franchisee shall have ninety (90) days from receipt of 
such notice to object in writing and to state its reasons for such objection. In the event the LFA 
has not received a satisfactory response from Franchisee, it may then seek termination of the 
Franchise at a second public hearing. The LFA shall cause to be served upon the Franchisee, at 
least thirty (30) business days prior to such public hearing, a written notice specifying the time 
and place of such hearing and stating its intent to revoke the Franchise. 
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1 1 S.1. At the designated public hearing, Franchisee 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 LFA, to compel the testimony 
of other persons as permitted by law, and to question andlor cross examine witnesses. A 
complete verbatim record and transcript shall be made of such hearing. 

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

11.5.3. The LFA may, at its sole discretion, take any lawful action that it 
deems appropriate to enforce the LFA's rights under the Franchise in lieu of revocation of the 
Franchise. 

11.6. Abandonment of Service: Franchisee shall not abandon any Cable Service 
or portion thereof without the LFA's prior written consent as provided in the Cable Law. 

12. MISCELLANEOUS PROVISIONS 

12.1. Actions of Parties: In any action by the LFA or Franchisee that is 
mandated or permitted under the terms hereof, such party shall act in a reasonable, expeditious, 
and timely manner. Furthermore, in any instance where approval or consent is required under 
the terms hereof, such approval or consent shall not be unreasonably withheld, delayed or 
conditioned. 

12.2. Binding Acceptance: This Agreement shall bind and benefit the parties 
hereto and their respective heirs, beneficiaries, administrators, executors, receivers, trustees, 
successors and assigns, and the promises and obligations herein shall survive the expiration date 
hereof. 

12.3. Preemption: In the event that federal or state law, rules, or regulations 
preempt a provision or limit the enforceability of a provision of this Agreement, 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 
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preempted is no longer preempted, such provision shall thereupon return to full force and effect, 
and shall thereafter be binding on the panies hereto, without the requirement of further action on 
the part of the LFA. 

12.4. Force Majeure: Franchisee shall not be held in default under, or in 
noncompliance with, the provisions of the Franchise, nor suffer any enforcement or penalty 
relating to noncompliance or default, where such noncompliance or alleged defaults occurred or 
were caused by a Force Majeure. 

12.4.1. Furthermore, the parties hereby agree that it is not the LFA's 
intention to subject Franchisee to penalties, fines, forfeitures or revocation of the Franchise for 
violations of the Franchise where the violation was a good faith error that resulted in no or 
minimal negative impact on Subscribers, or where strict performance would result in practical 
difficulties and hardship being placed upon Franchisee that outweigh the benefit to be derived by 
the LFA andlor Subscribers. 

12.5. Notices: Unless otherwise expressly stated herein, notices required under 
the Franchise shall be mailed first class, postage prepaid, to the addressees below. Each party 
may change its designee by providing written notice to the other party. 

12.5.1. Notices to Franchisee shall be mailed to: 

Verizon New York Inc. 
Jack White, Senior Vice President and General Counsel 
Verizon Telecom 
One Verizon Way 
Room VC43E010 
Basking Ridge, New Jersey 07920-1 097 

12.5.2. Notices to the LFA shall be mailed to: 

Mayor 
City of Mount Vernon 
1 Roosevelt Square 
Mount Vernon, New York 10550 

12.5.3. with a copy to: 

Corporation Counsel 
City of Mount Vernon 
1 Roosevelt Square 
Mount Vernon, New York 10550 

12.6. Entire Agreement: This Franchise and the Exhibits hereto constitute the 
entire agreement between Franchisee and the LFA and they supersede all prior or 
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contemporaneous agreements, representations or understandings (whether written or oral) of the 
parties regarding the subject matter hereof. Any local laws or parts of local laws that materially 
conflict with the provisions of this Agreement are superseded by this Agreement. 

12.7. Amendments and Modifications: Amendments and/or modifications to 
this Franchise shall be mutually agreed to in writing by the parties and subject to the approval of 
the NY PSC pursuant to the Cable Law. 

12.8. Captions: The captions and headings of articles and sections throughout 
this Agreement are intended solely to facilitate reading and reference to the articles, sections and 
provisions of this Agreement. Such captions shall not affect the meaning or interpretation of this 
Agreement. 

12.9. Severabiliiy: If any section, subsection, sub-subsection, sentence, 
paragraph, term, or provision hereof is determined to be illegal, invalid, or unconstitutional by 
any court of competent jurisdiction or by any state or federal regulatory authority having 
jurisdiction thereof, 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 the Franchise. 

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

f? 
12.1 1. FTTP Network Transfer Prohibition: Under no circumstance including, 

without limitation, upon expiration, revocation, termination, denial of renewal of the Franchise 
or any other action to forbid or disallow Franchisee from providing Cable Services, shall 
Franchisee or its assignees be required to sell any right, title, interest, use or control of any 
portion of Franchisee's FTTP Network including, without limitation, the Cable System and any 
capacity used for Cable Service or otherwise, to the LFA or any third party. Franchisee 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 Franchisee from providing Cable Services. This provision is not intended to 
contravene leased access requirements under Title VI or PEG requirements set out in this 
Agreement. 

12.12. NY PSC Approval: This Franchise is subject to the approval of the NY 
PSC. Franchisee shall file an application for such approval with the NY PSC within sixty (60) 
days after the date hereof. Franchisee shall also file any necessary notices with the FCC. 

12.13. Rates and Charges: The rates and charges for Cable Service provided 
pursuant to this Franchise shall be subject to regulation in accordance with federal law. 

12.14. Publishing Information: LFA hereby requests that Franchisee omit 
publishing information specified in 47 C.F.R. 5 76.952 from Subscriber bills. 
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12.15. Employment Practices: Franchisee will not refuse to hire, nor will it bar 
or discharge from employment, nor discriminate against any person in compensation or in terms, 
conditions, or privileges of employment because of age, race, creed, color, national origin, or 
sex. 

12.16. Customer Service: Franchisee shall comply with the consumer protection 
and customer service standards set forth in Parts 890 and 896 of the NY PSC rules and 
regulations. 

12.17. Pevformance Review: The LFA may, at its discretion but not more than 
once per twelve (12) month period, hold an informal performance evaluation session (the 
"Performance Review") to review Franchisee's compliance with the terms and conditions of this 
Franchise. The LFA shall provide Franchisee with at least thirty (30) days prior written notice of 
the Performance Review to be held at a mutually agreeable time. Franchisee shall have the 
opportunity to participate in and be heard at the Performance Review. Franchisee shall not be 
required to disclose any confidential or proprietary information at any Performance Review held 
in a public forum. To the extent Franchisee identifies any information addressed at a 
Performance Review as confidential or proprietary, Franchisee shall cooperate with the LFA to 
arrange a meeting with designated LFA representatives in an informal non-public forum to 
review any such confidential or proprietary information to the extent necessary to effectuate the 
objectives of this Section 12.17; provided, however, that the information disclosed to the LFA by 
the Franchisee at any such informal non-public meeting shall be treated by the LFA as 

F confidential. Within thirty (30) days after the conclusion of the Performance Review, the LFA 
shall provide Franchisee written documentation (the "Performance Review Report") setting forth 
its determinations regarding Franchisee's compliance with the terms and conditions of this 
Franchise. The Performance Review Report shall not contain any confidential information 
disclosed by the Franchisee in connection with the Performance Review. 

12.18. No Third Party Benejciaries: Except as expressly provided in this 
Agreement, this Agreement is not intended to, and does not, create any rights or benefits on 
behalf of any Person other than the parties to this Agreement. 

12.19. LFA Oflcial: The Mayor of the LFA is the LFA oficial that is 
responsible for the continuing administration of this Agreement. 

[balance ofpage in tentionally left blank] 
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12.20. No Waiver of LFA's Rights: Notwithstanding anything to the contrary in 
this Agreement, no provision of this Agreement shall be construed as a waiver of the LFA's 
rights under applicable federal and state law. 

AGREED TO THIS - DAY OF ,2007. 

LFA: 
CITY OF MOUNT VERNON 

By: 
Title: 

FRANCHISEE: 
VERIZON NEW YORK INC. 

By: 
f4 Title: 
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EXHIBIT A 

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE 

1. Longfellow Pre-K, 625 4" Avenue, Mount Vernon, NY 10550 

2. Edward Williams Elementary School, 9 Union Lane, Mount Vernon, NY 10533 

3. Cecil H. Parker Elementary School, 461 South 6" Avenue, Mount Vernon, NY 10550 

4. Traphagen Elementary School, 72 Lexington Avenue, Mount Vernon, NY 10552 

5. Columbus Elementary School, 250 Gramatan Avenue, Mount Vernon, NY 10550 

6. Lincoln Elementary School, 170 East Lincoln Avenue, Mount Vernon, NY 10550 

7. Grimes Elementary School, 58 South 10" Avenue, Mount Vernon, NY 10550 

8. Hamilton Elementary School, 20 Oak Street, Mount Vernon, NY 10550 

9. Holmes Elementary School, 195 North Columbus Avenue, Mount Vernon, NY 10553 
/1 

10. Pennington-Grimes Elementary School, 20 Fairway Avenue, Mount Vernon, NY 10552 

11. Longfellow Elementary School, 625 4' Avenue, Mount Vemon, NY 10550 

12. Graham Elementary School, 421 East 5" Avenue, Mount Vemon, NY 10550 

13. A.B. Davis Middle School, 250 Gramatan Avenue, Mount Vernon, NY 10552 

14. Longfellow Middle School, 624 South 3' Avenue, Mount Vernon, NY 10550 

15. Nelson Mandela High School, 47 South 1 I" Avenue, Mount Vernon, NY 10552 

16. Mount Vernon High School, 100 California Road, Mount Vernon, NY 10552 

17. Nellie Thornton High School, 121 South 6" Avenue, Mount Vernon, NY 10550 

18. Mount Vernon Public Library, 28 South lS' Avenue, Mount Vernon, NY 10550 

19. Firehouse Headquartem, 470 Linwln Avenue East, Mount Vernon, NY 10552 

20. Armory, 144 North 5' Avenue, Mount Vemon, NY 10550 
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Firehouse, 13 Oak Street, Mount Vernon, NY 10550 

City Hall, 1 Roosevelt Square, Mount Vernon, NY 10550 

Police Headquarters, 2 Roosevelt Square, Mount Vernon, NY 

Doles Center, 250 South 6' Avenue, Mount Vernon, NY 10550 

Stevens House, 29 West 4' Street, Mount Vernon, NY 10550 

Firehouse, 435 South Fulton Avenue, Mount Vernon, NY 10553 

3d Street Firehouse, 50 West 3d Street, Station 3, Mount Vernon, NY 10550 

Animal Shelter, 600 Garden Avenue, Mount Vernon, NY 10550 
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EXHIBIT B 

SERVICE AREA 

The Service Area shall be the Franchise Area. A map of the Service Area is attached 
hereto. 

The construction of the Franchisee's FTTP Network has been completed to 
approximately 94% of the current households in the Franchise Area. At present, Franchisee's 
anticipated schedule calls for 94% deployment by October 2007, 96% deployment by April 
2008, 96% deployment by October 2008,98% deployment by April 2009, 98% deployment by 
October 2009, 99% deployment by April 2010, 99% deployment by October 2010, 100% 
deployment by April 201 1, 100% deployment by October 201 1, and 100% deployment by April 
2012. This schedule is subject to further review and modification by the Franchisee consistent 
with Section 895.5(b)(1) of the NY PSC rules and regulations; provided, however, that 
Franchisee shall provide notice to the LFA and the NY PSC of any material change in this 
schedule. 
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EXHIBIT C 

PEG CHANNELS 

Upon written request of the LFA, Franchisee shall make available on its Basic Service 
tier up to one ( I )  dedicated Public Access Channel, one ( 1 )  dedicated Educational Access 
Channel, and up to one (1) dedicated Government Access Channel. 

Exhibit C - 1 of 1 
Mount VemonNerizon New York Inc. 

Franchise AgreementlMay 2007 



EXHIBIT D 

PEG ACCESS INTERCONNECTION 

EXHIBIT D 

Subject to the requirements set,forth in Subsection 5.2.2 ofthe Agreement, the following 
Government Access Channel and Public Access Channel PEG Access Interconnection Site 
("PEG Access Interconnection Site No. I '> shall he operable within one hundred twenty (120) 
days of the Effective Date: 

City Hall, 1 Roosevelt Square, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement. the.fol1owing 
Educational Access Channel PEG Access Interconnection Site ("PEG Access Interconnection 
Site No. 2 7  shall be operable within one hundred twenty (120) days of the ESfective Date: 

Mount Vernon High School, 100 California Road, Mount Vemon, NY 

PEG Access Interconnection Site No. I and PEG Access Interconnection Site No. 2 shall serve 
as the aggregation points for those PEG Access lnterconnection Sites designated below (each, a 
"PEG Access Origination Point") feeding signals to the Government, Educational and Public 
Access Channels. For purposes of permitting LFA to select and switch feeds coming into an 
aggregation point, Franchisee shall provide the LFA, without charge, such capability at such 
aggregation point. Operation and maintenance of any equipment associated therewith shall be 
the responsibility of the LFA. 

Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Public Access Channel PEG Access Interconnection Sites feeding a signal to PEG Access 
Interconnection Site No. I shall be operable no later than the first anniversary of the Effective 
Date: 

Brush Park, South 3d Avenue & 7" Street, Mount Vemon, NY 
Hutchinson Field, East Sanford Boulevard, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Public Access Channel PEG Access Interconnection Sites feeding signals to PEG Access 
Interconnection Site No. I shall be operable no later than the third anniversary of the Effective 
Date: 

Memorial Field, Comer of Gardner Avenue, Mount Vemon, NY 
Doles Center, 250 South 6'h Avenue, Mount Vernon, NY 
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Subject to the requirements set,forth in Subsection 5.2.2 ofthis Agreement, the following 
Educatiorzal Access Channel PEG Access Interconnection Site.feeding a signal to PEG Access 
Interconnection Site No. 2 shall be operable within ninety (90) days after Franchisee receives 
written notice from the LFA that such PEG Access I~tterconnection Site i,s fully functional for its 
intended purpose: 

Nellie Thomton High School, 121 South 6' Avenue, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of  this Agreement, the following 
Public Access Channel PEG Access Interconnection Site ("PEG Access Interconnectio~z Site No. 
3') shall be operable within ninety (90) days afler Franchisee receives written notice from the 
LFA that such PEG Acce.~s Interconnection Site is fully functional for its intended purpose: 

Hip Hop Culture Gallery, 105 South 4" Avenue, Mount Vemon, NY 
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Monica F. Azam 
Senior Vice Pmidenl 
State PuMic Pdicy and Government Affairs - NYlCT 

140 West Street, 30' Floor 
New Yok, NY 10337 

Phone 212321-8140 
Fax212 791-0526 
monica.f.azereOverizon.cwn 

May 17.2007 

The Honorable Ernest D. Davis 
City of Mount Vernon 
1 Roosevelt Square 
Mount Vernon, NY 10550 

Dear Mayor Davis: 

Verlzon is looking fotward to the public hearlng on Wednesday, May 23 in the City of Mount Vernon to 
consider appmvai of Verizon's video franchise application. It is a step in a comprehensive review process 
that will open the door to cable choice and advanced video technology for the residents of Mount Vernon. 

I respect and thank you and those who negotiated on behall of the City of Mount Vemon for your 
determined efforts in reaching this high point in the franchise process. The results are commendable. 
Together, we have crafted a franchise agreement that is fair and equitable, competitively neutral, and 
consistent with Publk Sewice Commission rulings as well as all state and federal laws and regulations. 

As you prepare for the upcaning hearing, pkase know that Verizon is wmmHted to meeting the needs of . . .  
the community and. more importantly, 6 delivering a competitive, nextgeneration cable technology and 
entertainment platform to the residents of Mount Vemon. I trust that the franchising team has answered 
ail of your questions. Please feel free to contact me at the number above if there isadditional information 
that you need. 

I have enclosed information outlining the extraordinary benefits of Ver im FDS TV - the sewlce that 
'awaits the approval of you and your coundl. 

Again, thank you for your commlment to bringing cable choice and a new video tschnology to the City of 
Mount Vernon. 

cc:  he Honorabb Steven Horton 
The Honorable Lyndon D. Williams 
The Honorabie Loretta Hottinger 
The Honorabie Yuhanna Edwards 
The Honorable William R. Randolph 



Verizon FiOS TV 
City of Mount Vernon, NY 



The City of Mount Vernon Can Advance New York's Broadband 
Revolution. 

Favorable actlon on Verizon's proposed cable franchise agreement positions Mount 
Vernon to be among the first group of communities In New York to open the doors to the 
robust competition underway in New York's television and video marketplace. 

A wln for the community -and Its residents. 

Benefits to the community: The competitive cable TV franchise agreement under 
consideration will deliver: 

o Homebuyers who actlvely seek out Mount Vernon - Fiber to the home has become 
an important criterion to customers in the houslng market. In communities where Verizon 
has deployed its fiber optic network, homebuye&favor properties served by it. 

o Competitive Consumer Prices -Cable rates Increase less in places where cable 
operators face real wireline competition. 

According to the FCC, rates for basic and expanded basic cable TV service rose by 
about 5% in 2005. to $43. Those rates are up 93% over the past decade. 

The remedy? Competition1 The FCC's December 2006 report shows that in areas 
where there is land-based competition like Verizon FlOS TV, prices are 17% below 
average. 

And in areas where Verizon is offering FiOS N, Cablevision has offered freebies, like 
free DVR service or free HBO, and steep discounts to keep customers from 
disconnecting. And they're offering new customers the triple play bundle for $89.95 
monthly with a one year contract. It's amazing what a little competition can do for 
c~nsumersl 

The Town of Mount Vernon Is among the first. 

Deployment Commitment: Mount Vernon Is among the first communities in New York to 
benefit from Verizon's fiber-to-the-premises (FTTP) initiative. Today, this network offers Mount 
Vernon the largest ever voice, data, and video pipeline Into the home, resulting in clearer, 
more reliable voice connections and iightning-fast Internet connections - far faster than the 
most powerful cable modem connections. 

a Personnel and Resource Commitment: Verizon has hired new full-time employees and 
contractors to deliver fiber to the home in the area. 

a Quality Commitment: Verlzon is delivering the best video offering on the market to 
downstate New York - and intends to do the same for the residents of Mount Vernon. 

Broadband. The City of Mount Vemon has a lot rlding on it. 



More Choices. Right Before Your Eyes. 
Top 10 Reasons Why 

New Yorkers Want FiOS N 

10 It's affordable. FlOS N is priced to compete. And 
that's Important. The FCC has fwnd that cable 
television rates have increased 93 percent over the lest 
decade. 

9 It's state-of-the-art. Verlton's pmgrarrming rides 
over en alldigital flber-optlc network to the home - with 
the fastest connections available in the industry. 

8 It's in demand. FiOS Tv was available to about 2.4 
million homes at the end of 2006, end the company 
expects to attract 3-4 mlllbn customers by 2010. 

7 It comes with other great services. Customers 
in parts of our service territory am surfing the web at up 
to 50 Mbps uslng FiOS lnternet Service. Customers also 
tell us that phone calls placed over our FiOS fiber optic 
network are dearer than ever. 

6 It's Mure proof. The network has enough capaclty 
for the most demanding consumers today and plenty 
more for applications still on Me drawing board. 

5 Lot8 of HDN. There's nearly unlimited high- 
deftnkn channel capacity on the FiOS TV network. 
FIOS N customers today have access to twice as many 
HD channels as many cable providers. 

4 It's dlverse. FIOS TV offers one of the most dlverse 
and exciting multicultural channel lineups In the Industry. 

3 Lot8 of channels. Verizon's channel lineup offers 
more than 400 total channels, with more on the way. 

2 Ws better. Our analog and digital television signals 
travel over a pipeline far more robust than cable's. 
Cablevision and other provlders must add voice and data 
service to thelr pipeline too, leading to a tradeoff between 
Internet speeds or enhandng cable N service. 

1 it's from Verizon. We offer the most advanced and 
reliable network In the muntry abng with a legacy of 
providing outstanding service in New York for more Man 
a century. 

Competition Works! 
You get to choose which company to use for 
your wirellne or wlreless phone service. You get 
to choose your lnternet Service Provider. You 
should have the same freedom of choice for 
cable TV. It's choice and competitlon that 
benefit you the most. 

When a true wireline television competitor 
challenges cable, prlces for basic and expanded 
basic cable N service are 17% below average. 
(Source: FCC Repori on Cable Industry Prices, Dec 2006) 

Delaying video entry by one year would cost 
New Yorkers $458 mllllon In lost consumer 
savlngs from video services alone, and these 
losses increase with each year of delay. 
(Source: Phoenix Center Policy Bulletin No. 13, Jan 2006) 

Incumbent cable companles have responded 
wlth service prlce cuts of 28 - 42% In some areas 
where FiOS TV is available. 
(Source: Bank of America Equity Research: Coosumer 
W i n e  Services Priolng, Jan 2006) 

- 

Support change. Let's 
bring true cable N 
competition to New York 
now - not years from 
now. Let your voice be 
heard. Urge your local 
elected officials to vote 
"YES" in favor of N 
choice and competition! 

For more information, vlslt: 

www. verizon. com/ny 



Verizon FiOS N takes entertainment to a level you never imagined. 

More Value 
FiOS TV is all about simple packages and competitive prices. FiOS TV Premier delivers an unmatched 
lineup with more than 200 channels of television and music entertainment. It's an even better value when 
bundled with our FiOS Internet Service.' 

A Superior Network 
Our 100% fiber optic network delivers an ail dlgital experience with better plcture and sound quality, more 
choices and more control. The FiOS network has far more capacity than cable's and Is less vulnerable to 
weather outages and eiecirtcal interference - advantages Mat add up to a vast new dlmenslon of bandwldth. 
speed and power. 

On  Demand 
Wlth FiOS TV, you have instant access to a library of approximately 6,600 of the latest titles; blockbuster 
movies, kids' shows, sporting events and much more, all at a touch of a button. 

H D N  
FiOS TV offers more than two dozen high deflnlion channels, with all of your favorite channels like ESPN. 
Discovery, HD Net and more! 

More Control 
Parental Controls allow you to block access to shows elther by channel, rating or category. YOU can also 
selectively block Pay Per Vlew and On Demand purchases, and choose to show or hlde pmgrams from the 
TV Listings. And these easy to use features come at no additional charge to digital service customers. 

Dual-tuner, Home Media DVRs, and FIOS N Widgets 
FiOS TV gives you the freedom to pause and rewind live TV, record one show whlle watching another - and 
fast forward to your favorite part - all without a VCR, tapes or DVDs. And our Home Media DVR allows you 
to vlew recorded pmgrams from any room in the house with a televislon and set-top box and easily access 
photos and music from your personal computer and play them on your entertainment center. FiOS TV 
Widgets gives you local weether end traffic on your TV screen at the touch of a button, without interrupting 
what you're watching. 

Global Reach 
FiOS TV's multiwlhrral lineup is unmatched in the industry. Whether you choose our Spanish language tier, 
La Conexibn, or any of the popular International premlum channels, you stay connected to the warkl. 

More channels. More choices. Verizon FiOS TV. 
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Why stroll through a video store when you can scroll through one? 

Scroll through a library ofepproxlmately 8.600 movies and shows that are walting for you to watch. Use your 
remote andihe interactive ~rogrammlng GuMe to browse, then make your selsction -it's that easy. Need to 
Dause to oet more wDwm? Fast forward to the scary Dart or rewind to see it aoaln? No DrObleml You can - 
do it all frGm your remote any time you want, day or night: ' 

Fraa On Demand Choose from a seiectlon of free programming -- sports. home & leisure, music. 
pop culture and more- from our FiOS TV library. Channels include Disney. 
Dlscovefy, ESPN, Home 8 Garden, MTV and many others. 

Movies On Demand Flnd the blockbuster movies and your old favorites at the press of a button for a 
fraction of the wst of a movie ticket. 

Pmmlum On Demand When you subscribe to HBO, Cinemax or ths Movie Package, you 
automatically have access to orlglnal programming and shows. Not to mention. 
the hottest movie releases - anytime you want. 

Pay Per VIew Get a front row seal (your couch) to the most anUclpated sporting events, 
concerts. movies and much more in entertainment with our Pay Per View 
Ilstlngs. 

You gat the killer hlgh def TV. Now getthe ki lkr high def channels to go wlth It 

Brilliant picture. Rown-shaking sound. Abundance of HD choices. The stunning capadly of flber optic cable 
delivers more of the hlgh def programming you love, wlth spectacular plcture, hyper-real color, and amazing 
clear sound. Watch your favorite sports, movles, and N shows wme alive on your screen. 

FIOS TV wlth H D N  programming offem 

Images up to 5x sharper than regular TV 
Unparalleled picturdsound qualii and a wide--n format 
An expansive and growing list of HDTV channels . Easv Installation fmm the FIOS TV HD Set Too Box 

~~ ~ ~ ~ 

~ o l i ~  5.1 digital surround sound 

To get M e d  with HDTV, you'll need a HD ready television and a FiOS TV HD Set Top Box. 

Flnally, rugubrly scheduld programs for your irregularly scheduled life. 

FIOS N brings you so m y  choiis, you'll probably find yourself wanting to watch more than one show at a 
time. Or vou micrht have seen somethino so lncredlble. vou lust have to hit instant redav to see it aoain. (S~orts 
fans takinote.  NO tapes. No discs. Nohassle. The dais oiwaltlng for a wmmerclai break to get a"sna& are 
long gone with the FiOS TV DVR. 

- 

With a FIOS N DVR you can: 

Rewind, pause or record live TV 
Record up to 85 hours of standard definition programming 
Record one show while watchlng another or record two shows at the same tlme while watching a third 
recorded show 

Home Mdla  DVRwlth Wh Manager 

Lets customers view recorded programs horn any room In the house wlth a television and set-top box 
Supports up to slx addltlonal televisions, wlth slmulteneous vlewlng of up to three recorded shows 
Easily access photos and music from your personal computer and play them on your entertainment 
center where they look and sound the best 



Verizon FiOSTV 
standard ~ennnlon $499 

Hem's everything you need to create your petfed FiOS N package. H'gn oafinnan (includes HD ohmn~s) 19.89 
- - - - 

FIw, cbnse your wnwx Tmn, add lo II *om nr I*a*ian of oognal H 07 M w o n  o g*r we*, W r  ( n w m  HD olsnn*y s12 V J  
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pngoWnOmguirrwwdr.com 
Dim1 Fax: 212.548.2173 

BY BAND DELIVERY 

June 1,2007 

Lisa Copeland 
City ClerMRegistrar 
City of Mount Vernon 
City Hall 
1 Roosevelt Square 
Mount Vernon, New York 10550 

Re: May 23,2007 Public A d g  - 
Application of Verizon New York Ine. for a Cable Television Franchise 

Dear Ms. Copeland: 

Please find enclosed the documents to be entered into the record by Verizon New York Inc. in 
connection with the referenced matter. 

Please contact me at (212) 548-2136 should you have any questions. 

Pamela N. Goldstein 

Enclosure 

cc: Helen M. Blackwood, Corporation Counsel (wlo enclosure) 
Verizon New York Inc. 
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Oddstoln, Pamela N. 

From: Mac Kerbey [ m k ~ m l n 8 ~ t g m u p . c o m ]  
Zknt: Monday, June 11,2007 434 PM 

To: hblackwood@unvny.com; jquinn@mtvernon.lhrlc.org 

Cc: Goldstein, Pamela N. 

Subjut: Mt Vemon - Revised PEG Scheduta 

Helen and John: 

Attached, please find the above-mferenced document. Should you have any questions, 
please call me, on my cell at (617) 823-9890. 

Please confirm receipt by return e-mail. 

Thanks. 

Mac 
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Cable Franchise Agreement 

by and between 

the City of Mount Vernon 

and 

Verizon New York Inc. 
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THIS CABLE FRANCHISE AGREEMENT (the "Franchise" or "Agreement") is entered 
into by and between the City of Mount Vernon, a validly organized and existing political 
subdivision of the State of New York (the "Local Franchising Authority" or "LFA") and Verizon 
New York Inc., a corporation duly organized under the applicable laws of the State of New York 
(the "Franchisee"). 

WHEREAS, the LFA wishes to grant Franchisee a nonexclusive franchise to construct, 
install, maintain, extend and operate a cable system in the Franchise Area as designated in this 
Franchise; 

WHEREAS, the LFA is a "franchising authority" in accordance with Title VI of the 
Communications Act, (see 47 U.S.C. 522(10)) and is authorized to grant one or more 
nonexclusive cable franchises pursuant to Article 11 of the New York Public Service Law, as 
amended, and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of 
Codes, Rules and Regulations of the State of New York, as amended; 

WHEREAS, Franchisee is in the process of completing the upgrading of its existing 
telecommunications and information services network through the installation of a Fiber to the 
Premise Telecommunications Network ("FITP Network") in the Franchise Area which transmits 
the Non-Cable Services pursuant to authority granted by Section 27 of the New York 
Transportation Corporations Law, as amended, and Title I1 of the Communications Act, which 
Non-Cable Services are not subject to the Cable Law or Title VI of the Communications Act; 

WHEREAS, the FTTP Network occupies the Public Rights-of-way within the LFA, and 
Franchisee desires to use portions of the FTTP Network to provide Cable Services (as hereinafter 
defined) in the Franchise Area; 

WHEREAS, the LFA has identified the future cable-related needs and interests of the 
LFA and its community, has considered and approved the financial, technical and legal 
qualifications of Franchisee, and has determined that Franchisee's plans for its Cable System are 
adequate and feasible in a full public proceeding affording due process to all parties; 

WHEREAS, the LFA has found Franchisee to be financially, technically and legally 
qualified to operate the Cable System; 

WHEREAS, the LFA bas determined that in accordance with the provisions of the Cable 
Law, this Franchise complies with NY PSC's Franchise standards and the grant of a nonexclusive 
franchise to Franchisee is consistent with the public interest; and 

WHEREAS, the LFA and Franchisee have reached agreement on the terms and 
conditions set forth herein and the parties have agreed to be bound by those terms and 
conditions. 

NOW, THEREFORE, in consideration of the LFA's grant of a franchise to Franchisee, 
Franchisee's promise to provide Cable Service to residents of the Franchise/Service Area of the 
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LFA pursuant to and consistent with the Cable Law (as hereinafter defined), pursuant to the 
terms and conditions set forth herein, the promises and undertakings herein, and other good and 
valuable consideration, the receipt and the adequacy of which are hereby acknowledged, 

THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS: 

1. DEFINITIONS 

Except as otherwise provided herein, the definitions and word usages set forth in the 
Cable Law are incorporated herein and shall apply in this Agreement. In addition, the following 
definitions shall apply: 

1 . I .  Access Channel: A video Channel, which Franchisee shall make available 
to the LFA without charge for Public, Educational, or Governmental noncommercial use for the 
transmission of video programming as directed by the LFA. 

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

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

1.4. Cable Law: Article 11 of the New York Public Service Law, as amended, 
and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of Codes, 
Rules and Regulations of the State of New York, as amended, to the extent authorized under and 
consistent with federal law. 

1.5. Cable Service or Cable Services: Shall be defined herein as it is defined 
under Section 602 of the Communications Act, 47 U.S.C. 6 522(6), as amended. 

1.6. Cable System or System: Shall be defined herein as it is defined under 
Section 602 of the Communications Act, 47 U.S.C. 4 522(7), as amended. 

1.7. Channel: Shall be defined herein as it is defined under Section 602 of the 
Communications Act, 47 U.S.C. 5 522(4), as amended. 

1.8. Communications Act: The Communications Act of 1934, as amended. 

1.9. Control: The ability to exercise de facto or de jure control over day-to- 
day policies and operations or the management of Franchisee's affairs. 

1.10. Educational Access Channel: An Access Channel available for 
noncommercial use solely by local public schools and public school districts in the Franchise 
Area and other not-for-profit educational institutions chartered or licensed by the New York 
State Department of Education or Board of Regents in the Franchise Area as specified by the 
LFA in Exhibit C to this Agreement. 
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1.1 1. FCC: The United States Federal Communications Commission, or 
successor governmental entity thereto. 

1.12. Force Mujeure: An event or events reasonably beyond the ability of 
Franchisee to anticipate and control. This includes, but is not limited to, severe or unusual 
weather conditions, strikes, labor disturbances and disputes, war or act of war (whether an actual 
declaration of war is made or not), insurrection, riots, act of public enemy, incidences of 
terrorism, acts of vandalism, actions or inactions of any government instrumentality or public 
utility including condemnation, accidents for which the Franchisee is not primarily responsible, 
fire, flood, or other acts of God, or work delays caused by waiting for utility providers to service 
or monitor utility poles to which Franchisee's FTTP Network is attached, and unavailability of 
materials and/or qualified labor to perform the work necessary. 

1.13. Franchise Area: The incorporated area (entire existing territorial limits) 
of the LFA, and such additional areas as may be annexed or acquired. 

1.14. Frunchisee: Verizon New York Inc. and its lawful and permitted 
successors, assigns and transferees. 

1.15. Government Access Channel: An Access Channel available for the sole 
noncommercial use of the LFA. 

1.16. Gross Revenue: All revenue, as determined in accordance with generally 
accepted accounting principles, which is derived by Franchisee from the operation of the Cable 
System to provide Cable Service in the Service Area. 

1.16.1. Gross Revenue includes, without limitation: all Subscriber and 
customer revenues earned or accrued net of bad debts including revenue for: (i) Basic Service; 
(ii) all fees charged to any Subscribers for any and all Cable Service provided by Franchisee over 
the Cable System in the Service Area, including without limitation Cable Service related 
program guides, the installation, disconnection or reconnection of Cable Service; revenues from 
late or delinquent charge fees; Cable Service related or repair calls; the provision of converters, 
remote controls, additional outlets and/or other Cable Service related Subscriber premises 
equipment, whether by lease or fee; (iii) video on demand, including pay-per-view; (iv) revenues 
from the sale or lease of access channel(s) or channel capacity; and (v) compensation received by 
Franchisee that is derived from the operation of Franchisee's Cable System to provide Cable 
Service with respect to commissions that are paid to Franchisee as compensation for promotion 
or exhibition of any products or services on the Cable System, such as "home shopping" or a 
similar channel, subject to the exceptions below. Gross Revenue includes a pro rata portion of 
all revenue derived by Franchisee pursuant to compensation arrangements for advertising 
derived from the operation of Franchisee's Cable System to provide Cable Service within the 
Service Area, subject to the exceptions below. The allocation shall be based on the number of 
Subscribers in the Service Area divided by the total number of subscribers in relation to the 
relevant local, regional or national compensation arrangement. Advertising commissions paid to 
third parties shall not be netted against advertising revenue included in Gross Revenue. 
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1.16.2. Gross Revenue shall not include: 

1.16.2.1. revenues received by any Affiliate or other Person in 
exchange for supplying goods or services used by Franchisee to provide Cable Service over the 
Cable System; bad debts written off by Franchisee in the normal course of its business (provided, 
however, that bad debt recoveries shall be included in Gross Revenue during the period 
collected); refunds, rebates or discounts made to Subscribers or other third parties; any revenue 
of Franchisee or any other Person which is received directly from the sale of merchandise 
through any Cable Service distributed over the Cable System, however, 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 shall be included in Gross Revenue; the sale of 
Cable Services on the Cable System for resale in which the purchaser is required to collect cable 
Franchise Fees from purchaser's customer; the sale of Cable Services to customers, which are 
exempt, as required or allowed by the LFA including, without limitation, the provision of Cable 
Services to public institutions as required or permitted herein; any tax of general applicability 
imposed upon Franchisee or upon Subscribers by a city, state, federal or any other governmental 
entity and required to be collected by Franchisee and remitted to the taxing entity (including, but 
not limited to, sales/use tax, gross receipts tax, excise tax, utility users tax, public service tax, 
communication taxes and non-cable franchise fees); any foregone revenue which Franchisee 
chooses not to receive in exchange for its provision of free or reduced cost cable or other 
communications services to any Person, including without limitation, employees of Franchisee 
and public institutions or other institutions designated in the Franchise (provided, however, that 
such foregone revenue which Franchisee chooses not to receive in exchange for trades, barters, 
services or other items of value shall be included in Gross Revenue); sales of capital assets or 
sales of surplus equipment; program launch fees, i.e., reimbursement by programmers to 
Franchisee of marketing costs incurred by Franchisee for the introduction of new programming: - . - -. 

directory or Internet advertising revenue including, but not limited to, yellow page, white page, 
banner advertisement and electronic publishing; any fees or charges collected from Subscribers 
or other third parties for any PEG Grant payments; and 

1.16.2.2. except as otherwise provided in Subsection 1.16.1, any 
revenues classified, in whole or in part, as Non-Cable Services revenue under federal or state law 
including, without limitation, revenue received from Telecommunications Services; revenue 
received from Information Services, including, without limitation, Internet Access service, 
electronic mail service, electronic bulletin board service, or similar online computer services; 
charges made to the public for commercial or cable television that is used for two-way 
communication; and any other revenues attributed by Franchisee to Non-Cable Services in 
accordance with federal law, rules, regulations, standards or orders. Should revenue from any 
service provided by Franchisee over the Cable System be classified as a Cable Service by a final 
determination or ruling of any agency or court having jurisdiction, after the exhaustion of all 
appeals related thereto, the LFA shall be entitled, after notification to Franchisee, to amend this 
Agreement in the manner prescribed under applicable state law or this Franchise to include 
revenue from Franchisee's provision of such service as Gross Revenue, and Franchisee shall 
include revenue from such service as Gross Revenue on a going forward basis commencing with 
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the next available billing cycle following the date of issuance of an order from the NY PSC 
approving such amendment. 

1.17. Information Services: Shall be defined herein as it is defined under 
Section 3 of the Communications Act, 47 U.S.C. 5 153(20), as amended. 

1.18. Internet Access: Dial-up or broadband access service that enables 
Subscribers to access the Internet. 

1.19. Local Franchise Authority (LFA): The City of Mount Vernon, New York, 
or the lawful successor, transferee, or assignee thereof. 

1.20. Non-Cable Services: Any service that does not constitute the provision of 
Video Programming directly to multiple Subscribers in the Franchise Area including, but not 
limited to, Information Services and Telecommunications Services. 

1.21. Normal Business Hours: Those hours during which most similar 
businesses in the community are open to serve customers. In all cases, "normal business hours" 
must include some evening hours at least one night per week andlor some weekend hours. 

1.22. NY PSC: The New York Public Service Commission. 

1.23. PEG: Public, Educational, and Governmental, 

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

1.25. Public Access Channel: An Access Channel available for noncommercial 
use solely by the residents in the Franchise Area on a first-come, first-served, nondiscriminatory 
basis. 

1.26. Public Rights-of-Wav: 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 LFA. Public Rights-of-way do not include the airwaves above a 
right-of-way with regard to cellular or other nonwire communications or broadcast services. 

1.27. Sewice Area: All portions of the Franchise Area where Cable Service is 
being offered as described in Exhibit B attached hereto. 

1.28. Subscriber: A Person who lawfully receives Cable Service over the Cable 
System with Franchisee's express permission. 

1.29. Telecommunication Services: Shall be defined herein as it is defined 
under Section 3 of the Communications Act, 47 U.S.C. 5 153(46), as amended. 
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1.30. Title VI: Title VI of the Communications Act, Cable Communications, as 
amended. 

1.3 1. Transfer of the Franchise: 

1.31 .I. Any transaction in which: 

1.3 1.1.1. a fifty percent ownership or other interest in Franchisee 
is transferred, directly or indirectly, from one Person or group of Persons to another Person or 
group of Persons, so that Control of Franchisee is transferred; or 

1.31.1.2. the rights held by Franchisee under the Franchise and 
the certificate of confirmation issued therefor by the NY PSC are transferred or assigned to 
another Person or group of Persons. 

1.31.2. However, notwithstanding Sub-subsections 1.31 . I .  1 and 1.31 . I  .2 
above, a Transfer of the Franchise shall not include transfer of an ownership or other interest in 
Franchisee to the parent of Franchisee or to another Affiliate of Franchisee; transfer of an interest 
in the Franchise or the rights held by the Franchisee under the Franchise to the parent of 
Franchisee or to another Affiliate of Franchisee; any action which is the result of a merger of the 
parent of the Franchisee; or any action which is the result of a merger of another Affiliate of the 
Franchisee. 

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

2. GRANT OF AUTHORITY: LIMITS AND RESERVATIONS 

2.1. Grant ofAuthority: Subject to the terms and conditions of this Agreement 
and the Cable Law, the LFA hereby grants the Franchisee the right to own, construct, operate 
and maintain a Cable System along the Public Rights-of-way within the Franchise Area, in order 
to provide Cable Service. No privilege or power of eminent domain is bestowed by this grant; 
nor is such a privilege or power bestowed by this Agreement. 

2.2. The FTTP Network: Upon delivery of Cable Service, by subjecting 
Franchisee's mixed-use facilities to the NY PSC's minimum franchise standards and the LFA's 
police power, the LFA has not been granted broad new authority over the construction, 
placement and operation of Franchisee's mixed-use facilities. 

2.3. Effective Date and Term: This Franchise shall become effective on the 
date that the NY PSC issues a certificate of confirmation for this Franchise (the "Effective 
Date"), following its approval by the LFA's governing authority authorized to grant franchises 
and its acceptance by the Franchisee. The tern of this Franchise shall be ten (10) years from the 
Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee shall 
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memorialize the Effective Date by notifying the LFA in writing of the same, which notification 
shall become a part of this Franchise. 

2.4. Grant Not Exclusive: The Franchise and the rights granted herein to use 
and occupy the Public Rights-of-way to provide Cable Services shall not be exclusive, and the 
LFA reserves the right to grant other franchises 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 itself, at any time 
during the term of this Franchise. Any such rights which are granted shall not adversely impact 
the authority as granted under this Franchise and shall not interfere with existing facilities of the 
Cable System or Franchisee's FTTP Network. 

2.5. Franchise Subject to Federal Luw: Notwithstanding any provision to the 
contrary herein, this Franchise is subject to and shall be governed by all applicable provisions of 
federal law as it may be amended, including but not limited to the Communications Act. 

2.6. No Waiver: 

2.6.1. The failure of the LFA on one or more occasions to exercise a right 
under this Franchise, the Cable Law, or other applicable state or federal law, or to require 
compliance or performance under this Franchise, shall not be deemed to constitute a waiver of 
such right or a waiver of compliance or performance of this Agreement, nor shall it excuse 
Franchisee from compliance or performance, unless such right or such compliance or 
performance has been specifically waived in writing. 

2.6.2. The failure of the Franchisee on one or more occasions to exercise 
a right under this Franchise, the Cable Law, or other applicable state or federal law, or to require 
performance under this Franchise, shall not be deemed to constitute a waiver of such right or a 
waiver of performance of this Agreement, nor shall it excuse the LFA from performance, unless 
such right or such performance has been specifically waived in writing. 

2.7. Construction ofAgreement: 

2.7.1. The provisions of this Franchise shall be liberally construed to 
effectuate their objectives. 

2.7.2. Nothing herein shall be construed to limit the scope or applicability 
of Section 625 of the Communications Act, 47 U.S.C. 6 545, as amended. 

2.7.3. Should any change to state law, rules or regulations have the 
lawful effect of materially altering the terms and conditions of this Franchise, then the parties 
shall modify this Franchise to the mutual satisfaction of both parties to ameliorate the negative 
effects on the Franchisee of the material alteration. Any modification to this Franchise shall be 
in writing and shall be subject to Section 222 of the New York Public Service Law and Title 16, 
Chapter VIII, Part 892, Subpart 892-1, Section 892-1.4 of the Official Compilation of Codes, 
Rules and Regulations of the State of New York requiring application to the NY PSC and 
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approval of any modification. If the parties cannot reach agreement on the above-referenced 
modification to the Franchise, then Franchisee may terminate this Agreement without further 
obligation to the LFA or, at Franchisee's option, thebarties agree to submit the matter to binding 
arbitration in accordance with the commercial arbitration rules of the American Arbitration 
Association. 

2.8. Police Powers: The LFA shall not enact any local laws that are 
inconsistent with this Franchise, provided, however, that nothing in this Franchise shall be 
construed to prohibit the reasonable, necessary and lawful exercise of the police powers of the 
LFA in a manner not materially in conflict with the privileges granted in this Franchise and 
consistent with all federal and state laws, regulations and orders. 

2.9. Restoration of Municipal Properly: Any municipal property damaged or 
destroyed shall be promptly repaired or replaced by the Franchisee and restored to pre-existing 
condition. 

2.10. Restoration of Subscriber Premises: The Franchisee shall ensure that 
Subscriber premises are restored to pre-existing condition if damaged by the Franchisee's 
employees or agents in any respect in connection with the installation, repair or disconnection of 
Cable Service. 

3. PROVISION OF CABLE SERVICE 

3.1. Service Area: 

3.1.1. Service Area: Subject to the issuance of all necessary permits by 
the LFA, Franchisee shall offer Cable Service to significant numbers of Subscribers within 
residential areas of the Service Area and may make Cable Service available to businesses in the 
Service Area, within twelve (12) months and shall offer Cable Service to all residential areas of 
the Service Area within five (5) years, of the Effective Date of this Franchise, or, in both 
instances, such longer period as may be permitted by the Cable Law, except, in accordance with 
NY PSC rules and regulations: (A) for periods of Force Majeure; (B) for periods of delay caused 
by the LFA; (C) for periods of delay resulting from Franchisee's inability to obtain authority to 
access rights-of-way in the Service Area; (D) in areas where developments or buildings are 
subject to claimed exclusive arrangements with other providers; (E) in areas, developments or 
buildings where Franchisee cannot gain access after good faith efforts; (F) in areas, 
developments or buildings where the provision of Cable Service is economically infeasible 
because such provision requires nonstandard facilities which are not available on a commercially 
reasonable basis; and (G) in areas where the occupied residential household density does not 
meet the density and other requirements set forth in Sub-Subsection 3.1.1.1. and Section 3.2. 

3.1.1.1. Density Requirement: Franchisee shall make Cable 
Services available to residential dwelling units in all areas of the Service Area where the average 
density is equal to or greater than twenty-five (25) occupied residential dwelling units per mile as 
measured in strand footage from the nearest technically feasible point on the active FTTP 
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Network trunk or feeder line. Should, through new construction, an area within the Service 
Area meet the density requirements after the time stated for providing Cable Service as set forth 
in Subsection 3.1.1, Franchisee shall provide Cable Service to such area within twelve (12) 
months of receiving notice from the LFA that the density requirements have been met. 

3.2. Availability of Cable Service: Franchisee shall make Cable Service 
available to all residential dwelling units and may make Cable Service available to businesses 
within the Service Area in conformance with Section 3.1, and Franchisee shall not discriminate 
between or among any individuals in the availability of Cable Service or based upon the income 
in a local area. In the areas in which Franchisee shall provide Cable Service, Franchisee shall be 
required to connect, at Franchisee's expense, other than a standard installation charge, all 
residential dwelling units that are within one hundred fifty (150) feet of aerial trunk or feeder 
lines not otherwise already sewed by Franchisee's FTTP Network. Franchisee shall be allowed 
to recover, from a Subscriber that requests such connection, the actual costs incurred for 
residential dwelling unit connections that exceed one hundred fifty (150) feet or are in an area 
with a density of less than twenty-five (25) occupied residential dwelling units per mile and the 
actual costs incurred to connect any non-residential dwelling unit Subscriber, provided, however, 
that Franchisee may seek a waiver of any requirement that it extend service to any party 
requesting the same in an area with a density of less than twenty-five (25) occupied residential 
dwelling units per mile if such would not be possible within the limitations of economic 
feasibility. For underground installations, Franchisee shall charge the subscriber Franchisee's 
actual cost. Such cost shall be submitted to said Subscriber, in writing, before installation is 
begun. 

3.3. Cable Service to Public Buildings: Subject to Section 3.1, Franchisee 
shall provide, without charge within the Service Area, one service outlet activated for Basic 
Service to each public school and public library, and such other buildings used for municipal 
purposes as may be designated by the LFA as provided in Exhibit A attached hereto; provided, 
however, that if it is necessary to extend Franchisee's aerial trunk or feeder lines more than one 
hundred fifty (I 50) feet solely to provide service to any such school or public building, the LFA 
shall have the option either of paying Franchisee's direct costs for such aerial extension in excess 
of one hundred fifty (1 50) feet, or of releasing Franchisee from the obligation to provide service 
to such school or public building. Furthermore, Franchisee shall be permitted to recover, from 
any school or public building owner entitled to free service, the direct cost of installing, when 
requested to do so, more than one outlet, or concealed inside wiring, or a service outlet requiring 
more than one hundred fifty (150) feet of drop cable; provided, however, that Franchisee shall 
not charge for the provision of Basic Service to the additional service outlets once installed. For 
underground installations, Franchisee shall charge the recipient Franchisee's actual cost. Such 
cost shall be submitted to said recipient, in writing, before installation is begun. Cable Service 
may not be resold or otherwise used in contravention of Franchisee's rights with third parties 
respecting programming. Equipment provided by Franchisee, if any, shall be replaced at retail 
rates if lost, stolen or damaged. 
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3.4. Contribution in Aid: Notwithstanding the foregoing, Franchisee shall 
comply at all times with the requirements of Section 895.5 of the NY PSC rules and regulations. 

4. SYSTEM FACILITIES 

4.1. Quality of Materials and Work: Franchisee shall construct and maintain 
its System using materials of good and durable quality, and all work involved in the construction, 
installation, maintenance and repair of the Cable System shall be performed in a safe, thorough 
and reliable manner. 

4.2. System Characteristics: During the term hereof Franchisee's Cable 
System shall meet or exceed the following requirements: 

4.2.1. The System shall be designed and operated with an initial analog 
and digital carrier passband between 50 and 860 MHz and shall provide for a minimum channel 
capacity of not less than 77 channels on the Effective Date. 

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

4.3. Interconnection: The Franchisee shall design its Cable System so that it 
may be interconnected with other cable systems in the Franchise Area. Interconnection of 
systems may be made by direct cable connection, microwave link, satellite, or other appropriate 
methods. 

4.4. Emergency Alert System: Franchisee shall comply with the Emergency 
Alert System YEAS') requirements of the FCC and the State of New York, including the NY 
PSC's rules and regulations and the current New York EAS Plan, in order that emergency 
messages may be distributed over the System. 

5. PEG SERVICES 

5.1. PEG Set Aside: 

5.1.1. In order to ensure universal availability of public, educational and 
government programming, Franchisee shall provide capacity on its Basic Service tier for up to 
one (I)  dedicated Public Access Channel, one (1) dedicated Educational Access Channel, and up 
to one (1) dedicated Government Access Channel (collectively, "PEG Channels"). 

5.1.2. The programming to be carried on each of the PEG Channels set 
aside by Franchisee is reflected in Exhibit C attached hereto. The LFA hereby authorizes 
Franchisee to transmit such programming within and without LFA jurisdictional boundaries. 
Franchisee specifically reserves the right to make or change channel assignments in its sole 
discretion. If a PEG Channel provided under this Article is not being utilized by the LFA, 
Franchisee may utilize such PEG Channel, in its sole discretion, until such time as the LFA 
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elects to utilize the PEG Channel for its intended purpose. In the event that the LFA determines 
to use PEG capacity, the LFA shall provide Franchisee with prior written notice of such request 
in accordance with NY PSC rules and regulations. 

5.1.3. Franchisee shall provide the technical ability to play back pre- 
recorded programming provided to Franchisee consistent with this Section. Franchisee shall 
transmit programming consistent with the dedicated uses of PEG Access Channels. Franchisee 
shall comply at all times with the requirements of Section 895.4 of the NY PSC rules and 
regulations. 

5.2. PEG Access Interconnection: 

5.2.1. LFA shall designate in its sole discretion not more than eight (8) 
sites within the Franchise Area for the interconnection of PEG access facilities with the Cable 
System (each, a "PEG Access Interconnection Site or PEG Access Origination Site") as 
designated on Exhibit D to this Agreement. 

5.2.2. Subject to the successful completion of all required site preparation 
work by the LFA and provision of access to Franchisee for equipment installation and 
provisioning, Franchisee shall, without charge to the LFA, provide upstream PEG Channel 
transmission connections between its video channel aggregation point and the PEG Access 
Interconnection Sites in order to permit the signals to be correctly routed from the PEG Access 
Interconnection Sites to the appropriate PEG Access Channel for distribution to Subscribers as 
follows: (i) two (2) PEG Access Interconnection Sites shall be operable within one hundred 
twenty (120) days of the Effective Date; (ii) one (1) PEG Access Interconnection Site shall be 
operable within ninety (90) days after Franchisee receives written notice from the LFA that such 
PEG Access Interconnection Site is fully functional for its intended purpose; (iii) two (2) PEG 
Access Origination Sites shall be operable after the first anniversary of the Effective Date, upon 
an additional one hundred twenty (120) days after Franchisee receives written notice from the 
LFA that PEG Access Interconnection Site No. 3 is fully functional for its intended purpose; (iv) 
two (2) PEG Access Origination Sites shall be operable after the third anniversary of the 
Effective Date, upon an additional one hundred twenty (120) days after Franchisee receives 
written notice from the LFA that PEG Access Interconnection Site No. 3 is fully functional for 
its intended purpose; (v) one (I) PEG Access Origination Site shall be operable within ninety 
(90) days after Franchisee receives written notice from the LFA that such PEG Access 
Origination Site is fully functional for its intended purpose; and (vi) one (1) PEG Access 
Origination Site shall be operable within one hundred twenty (120) days after Franchisee 
receives written notice from the LFA that PEG Access Interconnection Site No. 3 is fully 
functional for its intended purpose; and each as designated on Exhibit D to this Agreement. 

5.2.3. The LFA shall provide to Franchisee at the PEG Access 
Interconnection Sites a suitable video signal and a suitable audio signal for each PEG Channel. 
Franchisee, upon receipt of the suitable video signal, shall provide, install and maintain in good 
working order the equipment necessary for transmitting the PEG signal to the channel 
aggregation site for further processing for distribution to Subscribers. Franchisee's obligations 

I1 
Mount VemonNerizon New York Inc. 

Franchise AgreementIJune 2007 



with respect to such upstream transmission equipment and facilities shall be subject to the 
availability, without charge to Franchisee, of suitable required space, environmental conditions, 
electrical power supply, access, pathway, and other facilities and such cooperation of the LFA as 
is reasonably necessary for Franchisee to fulfill such obligations. 

5.2.4. Such upstream transmission provided by Franchisee shall comply 
with applicable FCC standards governing the transport and distribution of PEG signals to 
Subscribers. 

5.2.5. If Franchisee makes changes to the Cable System that require 
improvements to the access facilities or equipment in order to permit the PEG access equipment 
and facilities to continue to be used as they were intended under the terms of this Agreement, 
then Franchisee shall, without charge to the LFA, make such changes in either the equipment and 
facilities referred to in Subsection 5.2.3 or in the Franchisee's video channel aggregation point 
and distribution equipment and facilities in order to permit the continuation of such intended use. 

5.3. PEG Grunt: 

5.3.1. PEG Grant: Franchisee shall provide to the LFA for use in 
support of the production of local PEG programming a PEG Grant (the "PEG Grant") in the 
aggregate amount of SIX HUNDRED EIGHTY-THREE THOUSAND NINE HUNDRED 
THIRTY-THREE DOLLARS AND THIRTY-ONE CENTS ($683,933.31). Franchisee shall 
pay the PEG Grant in ten (10) installments, as follows: (I)  the first installment in the amount of 
ONE HUNDRED FOURTY-EIGHT THOUSAND EIGHT HUNDRED TWENTY-TWO 
DOLLARS AND FORTY-FOUR CENTS ($148,822.44), shall be payable within ninety (90) 
days of the Effective Date; (2) the second installment, in the amount of TWO HUNDRED 
TWENTY-SIX THOUSAND FOUR HUNDRED SIXTY DOLLARS AND SIXTY-THREE 
CENTS ($226,460.63), shall be payable on the first anniversary of the Effective Date; (3) the 
third installment, in the amount of ONE HUNDRED EIGHT THOUSAND NINE HUNDRED 
ONE DOLLARS AND EIGHTY-EIGHT CENTS ($108,901.88), shall be payable on the second 
anniversary of the Effective Date; (4) the fourth installment, in the amount of SEVENTY-FOUR 
THOUSAND THREE HUNDRED NINETY DOLLARS ($74,390.00), shall be payable on the 
third anniversary of the Effective Date; (5) the fifth installment, in the amount of SEVENTY 
THOUSAND SEVEN HUNDRED SEVENTY-SIX DOLLARS AND FIFTY CENTS 
($70,776.50), shall be payable on the fourth anniversary of the Effective Date; (6) the sixth 
installment, in the amount of ONE THOUSAND FIVE HUNDRED DOLLARS ($1,500.00), 
shall be payable on the fifth anniversary of the Effective Date; (7) the seventh installment, in the 
amount of TWENTY-SIX THOUSAND SEVEN HUNDRED SEVENTEEN DOLLARS AND 
FIFTY CENTS ($26,717.50), shall be payable on the sixth anniversary of the Effective Date; (8) 
the eighth installment, in the amount of ONE THOUSAND FIVE HUNDRED DOLLARS 
($1,500.00), shall be payable on the seventh anniversary of the Effective Date; (9) the ninth 
installment, in the amount of TWENTY-THREE THOUSAND THREE HUNDRED SIXTY- 
FOUR DOLLARS AND THIRTY-EIGHT CENTS ($23,364.38), shall be payable on the eighth 
anniversary of the Effective Date; and (10) the tenth installment, in the amount of ONE 
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THOUSAND FIVE HUNDRED DOLLARS ($1,500.00), shall be payable on the ninth 
anniversary of the Effective Date. Such PEG Grant shall be used solely by the LFA for PEG 
access equipment, including, but not limited to, studio and portable production equipment, 
editing equipment and program playback equipment, or for renovation or construction of PEG 
access facilities. 

5.3.2. Notwithstanding the foregoing Subsection 5.3.1, however, 
Franchisee's obligation to provide the second through tenth installments of the PEG Grant under 
this Section 5.3 shall not commence until the LFA imposes an equivalent economic burden on all 
cable service providers within the Franchise Area. 

5.3.3. The LFA shall provide Franchisee with a complete accounting 
annually of the distribution of funds granted pursuant to this Section 5.3. 

5.4. Indemnity for PEG: The LFA shall require all local producers and users 
of any of the PEG facilities or Channels to agree in writing to authorize Franchisee to transmit 
programming consistent with this Agreement and to defend and hold harmless Franchisee and 
the LFA from and against any and all liability or other injury, including the reasonable cost of 
defending claims or litigation, arising from or in connection with claims for failure to comply 
with applicable federal laws, rules, regulations or other requirements of local, state or federal 
authorities; for claims of libel, slander, invasion of privacy, or the infringement of common law 
or statutory copyright; for unauthorized use of any trademark, trade name or service mark; for 
breach of contractual or other obligations owing to third parties by the producer or user; and for 
any other injury or damage in law or equity, which result from the use of a PEG facility or 
Channel. The LFA shall establish rules and regulations for use of PEG facilities, consistent with, 
and as required by, 47 U.S.C. 8 531. 

5.5. Recovety of Costs: Consistent with applicable law, Franchisee shall be 
permitted to externalize, line-item, or otherwise pass-through to Subscribers any costs arising 
from the provision of PEG services, interconnection and any other franchise-related costs. 

6. FRANCHISE FEES 

6.1. Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of four 
and one-half percent (4%%) of annual Gross Revenue (the "Franchise Fee"); provided, however, 
that at such time as the LFA requires all Cable Service providers in the Service Area to pay a 
Franchise Fee of five percent (5%), the LFA shall be entitled, after notification to Franchisee, to 
amend this Franchise in the manner prescribed herein to require Franchisee to pay such higher 
amount and Franchisee agrees to pay such higher amount on going forward basis, following the 
issuance of an order from the NY PSC approving such amendment. Such payments shall be 
made no later than forty-five (45) days following the end of each calendar quarter. Franchisee 
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 quarterly 
Franchise Fee remittances within ninety (90) days following the close of the calendar year for 
which such payments were applicable. Late payments for Franchise Fees shall be subject to 
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interest at the then-current rate set forth in Section 5004 of the New York Civil Practice Law and 
Rules (which as of the date of execution of this Agreement is nine percent (9%) per annum) from 
the due date to the date that such payment is made. 

6.2. Supporting Information: Each Franchise Fee payment shall be 
accompanied by a report prepared by a representative of Franchisee showing in detail the basis 
for the computation. 

6.3. Audit: Subject to the confidentiality requirements set forth in Section 7.1 
of this Franchise and the LFA's imposition of identical obligations to those contained in this 
Section 6.3 on all cable service providers in the Service Area, Franchisee shall be responsible for 
making available to the LFA for inspection and audit, all records necessary to confirm the 
accurate payment of Franchise Fees, whether the records are held by the Franchisee, an Affiliate, 
or any other entity that collects or receives hnds related to the Franchisee's Cable Services 
operation in the LFA subject to the payment of Franchise Fees under this Agreement, including, 
by way of illustration and not limitation, any entity that sells advertising on the Franchisee's 
behalf. Franchisee shall maintain such records for six (6) years, provided that, if the LFA 
commences an audit within that six (6) year period, Franchisee shall continue to maintain such 
records for the duration of any audit in progress at the end of that six (6) year period. The LFA 
shall conduct all audits expeditiously, and neither the LFA nor Franchisee shall unreasonably 
delay the completion of an audit. The LFA's audit expenses shall be borne by the LFA unless 
the audit determines that the payment to the LFA should be increased by five percent (5%) or 
more in the audited period, in which case the reasonable and customary costs of the audit, 
together with any additional amounts due to the LFA as a result of such audit, shall be paid by 
Franchisee to the LFA within thirty (30) days following written notice to Franchisee by the LFA 
of the underpayment, which notice shall include a copy of the audit report; provided, however, 
that Franchisee's obligation to pay or reimburse the LFA's audit expenses shall not exceed an 
aggregate of TWENTY-FIVE THOUSAND DOLLARS (%25,000.00). If re-computation results 
in additional revenue to be paid to the LFA, such amount shall be subject to interest charges 
computed from the due date, at the then-current rate set forth in Section 5004 of the New York 
Civil Practice Law and Rules (which as of the date of execution of this Agreement is nine 
percent (9%) per annum) per annum during the period such unpaid amount is owed. If the audit 
determines that there has been an overpayment by Franchisee, the Franchisee may credit any 
overpayment against its next quarterly payment. Said audit shall be conducted by an 
independent third party and no auditor so employed by the LFA shall be compensated on a 
success based formula, e.g., payment based on a percentage of an underpayment, if any. The 
LFA shall not conduct an audit more frequently than once every three (3) years. 

6.4. Limitation on Franchise Fee Actions: The parties agree that the period of 
limitation for recovery of any Franchise Fee payable hereunder shall be six (6) years from the 
date on which payment by Franchisee is due, but cannot exceed the date of records retention 
reflected in Section 7. 
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6.5. Bundled Services: If the Franchisee bundles Cable Service with Non- 
Cable Service, the Franchisee agrees that it will not intentionally or unlawfully allocate any 
discount associated with purchasing bundled services for the purposes of evading the Franchise 
Fee payments under this Franchise. The parties agree that tariffed telecommunication service 
rates that cannot be discounted by law or regulation are to be excluded from the bundled discount 
allocation basis. Where pro rata allocation of bundled discounts is commercially practical for 
any bundled offering, the Franchisee will allocate the bundled discount such that the discount 
allocated to Cable Service revenues will not exceed the amount which would be allocated to 
Cable Service revenue on a pro rata basis. 

7. REPORTS AND RECORDS 

7.1. Open Books and Records: Upon reasonable written notice to the 
Franchisee and with no less than thirty (30) business days wrinen notice to the Franchisee, the 
LFA shall have the right to inspect Franchisee's books and records pertaining to Franchisee's 
provision of Cable Service in the Franchise Area at any time during Normal Business Hours and 
on a nondismptive basis, as are reasonably necessary to ensure compliance with the terms of this 
Franchise. Such notice shall specifically reference the section or subsection of the Franchise 
which is under review, so that Franchisee may organize the necessary books and records for 
appropriate access by the LFA. Franchisee shall not be required to maintain any books and 
records for Franchise compliance purposes longer than six (6) years. Notwithstanding anything 
to the contrary set forth herein, Franchisee shall not be required to publicly disclose information 
that it reasonably deems to be proprietary or confidential in nature, nor disclose any of its or an 
Affiliate's books and records not relating to the provision of Cable Service in the Service Area. 
Subject to the requirements of the New York Freedom of Information Law ("FOIL"), the LFA 
shall treat any information disclosed by Franchisee as proprietary and confidential under Section 
87(2)(d) of the New York Public Officers Law and shall only disclose it to employees, 
representatives, and agents thereof who have a need to know, or in order to enforce the 
provisions hereof. For purposes of this Section, "proprietary or confidential" information 
includes, but is not limited to: information related to the Cable System design; trade secrets; 
Subscriber lists; marketing plans; financial information; or other information that is reasonably 
determined by the Franchisee to be competitively sensitive, and is designated by a physical 
marking as "proprietary and confidential" on the medium by which the information is provided. 
If the LFA receives a request under FOIL or similar law for the disclosure of information that 
Franchisee has designated as confidential, trade secret or proprietary, the LFA shall notify 
Franchisee of such request. If LFA determines in good faith that public disclosure of the 
requested information is required under FOIL, LFA shall so notify Franchisee and, before 
making disclosure, shall give Franchisee a reasonable period of time to seek to obtain judicial 
redress to preclude disclosure. Franchisee shall not be required to provide Subscriber 
information in violation of Section 631 of the Communications Act, 47 U.S.C. 8 551. 

7.2. Records Required Franchisee shall at all times maintain: 
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7.2.1. Records of all written complaints for a period of six (6) years after 
receipt by Franchisee. The term "complaint" as used herein refers to complaints about any 
aspect of the Cable System or Franchisee's cable operations, including, without limitation, 
complaints about employee courtesy. Complaints recorded will not be limited to complaints 
requiring an employee service call; 

7.2.2. Records of outages for a period of six (6) years after occurrence, 
indicating date, duration, area, and the number of Subscribers affected, type of outage, and 
cause; 

7.2.3. Records of service calls for repair and maintenance for a period of 
six (6) years after resolution by Franchisee, 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; 

7.2.4. Records of installation/reconnection and requests for service 
extension for a period of six (6) years after the request was fulfilled by Franchisee, indicating the 
date of request, date of acknowledgment, and the date and time service was extended; and 

7.2.5. A map showing the area of coverage for the provisioning of Cable 
Services and estimated timetable to commence providing Cable Service. 

7.3. System- Wide Statistics: Any valid reporting requirement in the Franchise 
may be satisfied with system-wide statistics, except those related to Franchise Fees and 
consumer complaints. 

8. INSURANCE AND INDEMNIFICATION 

8.1. Insurance: 

8.1.1. Franchisee shall maintain in full force and effect, at its own cost 
and expense, during the Franchise Term, the following insurance coverage: 

8.1.1.1. Commercial General Liability Insurance in the amount 
of two million dollars ($2,000,000) combined single limit for property damage and bodily injury. 
Such insurance shall cover the construction, operation and maintenance of the Cable System, and 
the conduct of Franchisee's Cable Service business in the LFA. 

8.1 . I  .2. Automobile Liability Insurance in the amount of two 
million dollars ($2,000,000) combined single limit for bodily injury and property damage 
coverage. 

8.1.1.3. Workers' Compensation Insurance meeting all legal 
requirements of the State of New York. 
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8.1.1.4. Employers' Liability Insurance in the following 
amounts: (A) Bodily Injury by Accident: $100,000; and (B) Bodily Injury by Disease: 
$100,000 employee limit; $500,000 policy limit. 

8.1.2. The LFA shall be designated as an additional insured under each of 
the insurance policies required in this Article 8 except Worker's Compensation Insurance and 
Employer's Liability Insurance. 

8.1.3. Each of the required insurance policies shall be noncancellable 
except upon thirty (30) days prior written notice to the LFA. Franchisee shall not cancel any 
required insurance policy without submitting documentation to the LFA verifying that the 
Franchisee has obtained alternative insurance in conformance with this Agreement. 

8.1.4. Each of the required insurance policies shall be with sureties 
qualified to do business in the State of New York, with an A- or better rating for financial 
condition and financial performance by Best's Key Rating Guide, PropertyICasualty Edition. 

8.1.5. Upon written request, Franchisee shall deliver to the LFA 
Certificates of Insurance showing evidence of the required coverage. 

8.2. Indemnification: 

8.2.1. Franchisee agrees to indemnify the LFA for, and hold it harmless 
from, all liability, damage, cost or expense arising from claims of injury to persons or damage to 
property occasioned by reason of any conduct undertaken pursuant to the Franchise, provided 
that the LFA shall give Franchisee prompt written notice of a claim or action for which it seeks 
indemnification pursuant to this Subsection; and in any event the LFA shall provide Franchisee 
with such written notice within a period of time that allows Franchisee to take action to avoid 
entry of a default judgment and does not prejudice Franchisee's ability to defend the claim or 
action. Notwithstanding the foregoing, Franchisee shall not indemnify the LFA for any 
damages, liability or claims resulting from the willful misconduct or negligence of the LFA, its 
officers, agents, employees, attorneys, consultants, independent contractors or third parties or for 
any activity or function conducted by any Person other than Franchisee in connection with PEG 
Access or EAS. 

8.2.2. With respect to Franchisee's indemnity obligations set forth in 
Subsection 8.2.1, Franchisee shall provide the defense of any claims brought against the LFA by 
selecting counsel of Franchisee's choice to defend the claim, subject to the consent of the LFA, 
which shall not be unreasonably withheld. Nothing herein shall be deemed to prevent the LFA 
from cooperating with the Franchisee and participating in the defense of any litigation by its own 
counsel at its own cost and expense, provided however, that after consultation with the LFA, 
Franchisee shall have the right to defend, settle or compromise any claim or action arising 
hereunder, and Franchisee shall have the authority to decide the appropriateness and the amount 
of any such settlement. In the event that the terms of any such proposed settlement includes the 
release of the LFA and the LFA does not consent to the terms of any such settlement or 
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compromise, Franchisee shall not settle the claim or action but its obligation to indemnify the 
LFA shall in no event exceed the amount of such settlement. 

8.2.3. The LFA shall hold harmless and defend Franchisee from and 
against and shall be responsible for damages, liability or claims resulting from or arising out of 
the willful misconduct or negligence of the LFA. 

8.2.4. The LFA shall be responsible for its own acts of willful 
misconduct, negligence, or breach, subject to any and all defenses and limitations of liability 
provided by law. The Franchisee shall not be required to indemnify the LFA for acts of the LFA 
which constitute willful misconduct or negligence on the part of the LFA, its officers, 
employees, agents, attorneys, consultants, independent contractors or third parties. 

9. TRANSFER OF FRANCHISE 

9.1. Transfer: Subject to Section 61 7 of the Communications Act, 47 U.S.C. 5 
537, as amended, no Transfer of the Franchise shall occur without the prior consent of the LFA, 
provided that such consent shall not be unreasonably withheld, delayed or conditioned. In 
considering an application for the Transfer of the Franchise, the LFA may consider the 
applicant's: (i) technical ability; (ii) financial ability; (iii) good character; and (iv) other 
qualifications necessary to continue to operate the Cable System consistent with the terms of the 
Franchise. No such consent shall be required, however, for a transfer in trust, by mortgage, by 
other hypothecation, by assignment of any rights, title, or interest of the Franchisee in the 
Franchise or Cable System in order to secure indebtedness, or for transactions otherwise 
excluded under Section 1.31 above. 

10. RENEWAL OF FRANCHISE 

10.1. Governing Law: The LFA and Franchisee agree that any proceedings 
undertaken by the LFA that relate to the renewal of this Franchise shall be governed by and 
comply with the provisions of Section 12.1 1 below, the Cable Law and Section 626 of the 
Communications Act, 47 U.S.C. 5 546, as amended. 

10.2. Needs Assessment: In addition to the procedures set forth in Section 626 
of the Communications Act, the LFA shall notify Franchisee of all of its assessments regarding 
the identity of future cable-related community needs and interests, as well as the past 
performance of Franchisee under the then current Franchise term. Such assessments shall be 
provided to Franchisee by the LFA promptly so that Franchisee will have adequate time to 
submit a proposal under 47 U.S.C. 5 546 and complete renewal of the Franchise prior to 
expiration of its term. 

10.3. Informal Negotiations: Notwithstanding anything to the contrary set forth 
herein, Franchisee and the LFA agree that at any time during the term of the then current 
Franchise, while affording the public appropriate notice and opportunity to comment, the LFA 
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and Franchisee may agree to undertake and finalize informal negotiations regarding renewal of 
the then current Franchise and the LFA may grant a renewal thereof. 

10.4. Consistent Terms: Franchisee and the LFA consider the terms set forth in 
this Article 10 to be consistent with the express provisions of 47 U.S.C. 5 546 and the Cable 
Law. 

11. ENFORCEMENT AND TERMINATION OF FRANCHISE 

1 1.1. Notice of Violation: If at any time the LFA believes that Franchisee has 
not complied with the terms of the Franchise, the LFA shall informally discuss the matter with 
Franchisee. If these discussions do not lead to resolution of the problem in a reasonable time, the 
LFA shall then notify Franchisee in writing of the exact nature of the alleged noncompliance in a 
reasonable time (for purposes of this Article, the "Noncompliance Notice"). 

11.2. Frunchisee's Right to Cure or Respond: Franchisee shall have sixty (60) 
days from receipt of the Noncompliance Notice to: (i) respond to the LFA, if Franchisee 
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 sixty (60) 
day period, initiate reasonable steps to remedy such noncompliance and notify the LFA of the 
steps being taken and the date by which Franchisee projects that it will complete cure of such 
noncompliance. Upon cure of any noncompliance, the LFA shall provide written confirmation 
that such cure has been effected. 

11.3. Public Hearing: The LFA shall schedule a public hearing if the LFA 
seeks to continue its investigation into the alleged noncompliance (i) if Franchisee fails to 
respond to the Noncompliance Notice pursuant to the procedures required by this Article, or (ii) 
if Franchisee has not remedied the alleged noncompliance within sixty (60) days or the date 
projected pursuant to Section 11.2(iii) above. The LFA shall provide Franchisee at least sixty 
(60) business days prior written notice of such public hearing, which will specify the time, place 
and purpose of such public hearing, and provide Franchisee the opportunity to be heard. 

11.4. Enforcement: Subject to Section 12.1 1 below and applicable federal and 
state law, in the event the LFA, after the public hearing set forth in Section 11.3, determines that 
Franchisee is in default of any provision of this Franchise, the LFA may: 

1 1.4.1. Seek specific performance of any provision, which reasonably 
lends itself to such remedy, as an alternative to damages; or 

11.4.2. Commence an action at law for monetaly damages or seek other 
equitable relief; or 

11.4.3. In the case of a substantial noncompliance with a material 
provision of this Franchise, seek to revoke the Franchise in accordance with Section 11.5. 
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11.5. Revocation: Should the LFA seek to revoke this Franchise after following 
the procedures set forth above in this Article, including the public hearing described in Section 
11.3, the LFA shall give written notice to Franchisee of such intent. The notice shall set forth the 
specific nature of the noncompliance. The Franchisee shall have ninety (90) days from receipt of 
such notice to object in writing and to state its reasons for such objection. In the event the LFA 
has not received a satisfactory response from Franchisee, it may then seek termination of the 
Franchise at a second public hearing. The LFA shall cause to be served upon the Franchisee, at 
least thirty (30) business days prior to such public hearing, a written notice specifying the time 
and place of such hearing and stating its intent to revoke the Franchise. 

11.5.1. At the designated public hearing, Franchisee 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 LFA, to compel the testimony 
of other persons as permitted by law, and to question andfor cross examine witnesses. A 
complete verbatim record and transcript shall be made of such hearing. 

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

11.5.3. The LFA may, at its sole discretion, take any lawful action that it 
deems appropriate to enforce the LFA's rights under the Franchise in lieu of revocation of the 
Franchise. 

11.6. Abandonment of Service: Franchisee shall not abandon any Cable Service 
or portion thereof without the LFA's prior written consent as provided in the Cable Law. 

12. MISCELLANEOUS PROVISIONS 

12.1. Actions of Parties: In any action by the LFA or Franchisee that is 
mandated or permitted under the terms hereof, such party shall act in a reasonable, expeditious, 
and timely manner. Furthermore, in any instance where approval or consent is required under 
the terms hereof, such approval or consent shall not be unreasonably withheld, delayed or 
conditioned. 
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12.2. Binding Acceptance: This Agreement shall bind and benefit the parties 
hereto and their respective heirs, beneficiaries, administrators, executors, receivers, trustees, 
successors and assigns, and the promises and obligations herein shall survive the expiration date 
hereof. 

12.3. Preemption: In the event that federal or state law, rules, or regulations 
preempt a provision or limit the enforceability of a provision of this Agreement, 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 
revealed, rescinded, amended or othenvise changed so that the vrovision hereof that had been 

is no longer preempted, such provision shall thereupon return to full force and effect, 
and shall thereafter be binding on the ~ar t ies  hereto. without the reauirement of further action on - 
the part of the LFA. 

12.4. Force Majeure: Franchisee shall not be held in default under, or in 
noncompliance with, the provisions of the Franchise, nor suffer any enforcement or penalty 
relating to noncompliance or default, where such noncompliance or alleged defaults occurred or 
were caused by a Force Majeure. 

12.4.1. Furthermore, the parties hereby agree that it is not the LFA's 
intention to subject Franchisee to penalties, fines, forfeitures or revocation of the Franchise for 
violations of the Franchise where the violation was a good faith error that resulted in no or 
minimal negative impact on Subscribers, or where strict performance would result in practical 
difficulties and hardship being placed upon Franchisee that outweigh the benefit to be derived by 
the LFA andlor Subscribers. 

12.5. Notices: Unless otherwise expressly stated herein, notices required under 
the Franchise shall be mailed first class, postage prepaid, to the addressees below. Each party 
may change its designee by providing written notice to the other party. 

12.5.1. Notices to Franchisee shall be mailed to: 

Verizon New York Inc. 
Jack White, Senior Vice President and General Counsel 
Verizon Telecom 
One Verizon Way 
Room VC43E010 
Basking Ridge, New Jersey 07920-1 097 

12.5.2. Notices to the LFA shall be mailed to: 

Mayor 
City of Mount Vernon 
1 Roosevelt Square 
Mount Vernon, New York 10550 
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12.5.3. with a copy to: 

Corporation Counsel 
City of Mount Vemon 
1 Roosevelt Square 
Mount Vemon, New York 10550 

12.6. Entire Agreement: This Franchise and the Exhibits hereto constitute the 
entire agreement between Franchisee and the LFA and they supersede all prior or 
contemporaneous agreements, representations or understandings (whether written or oral) of the 
parties regarding the subject matter hereof. Any local laws or parts of local laws that materially 
conflict with the provisions of this Agreement are superseded by this Agreement. 

12.7. Amendments and Modijications: Amendments andlor modifications to 
this Franchise shall be mutually agreed to in writing by the parties and subject to the approval of 
the NY PSC pursuant to the Cable Law. 

12.8. Captions: The captions and headings of articles and sections throughout 
this Agreement are intended solely to facilitate reading and reference to the articles, sections and 
provisions of this Agreement. Such captions shall not affect the meaning or interpretation of this 
Agreement. 

12.9. Severabilily: If any section, subsection, sub-subsection, sentence, 
paragraph, term, or provision hereof is determined to be illegal, invalid, or unconstitutional by 
any court of competent jurisdiction or by any state or federal regulatory authority having 
jurisdiction thereof, 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 the Franchise. 

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

12.1 1. FTTP Network Transfer Prohibition: Under no circumstance including, 
without limitation, upon expiration, revocation, termination, denial of renewal of the Franchise 
or any other action to forbid or disallow Franchisee from providing Cable Services, shall 
Franchisee or its assignees be required to sell any right, title, interest, use or control of any 
portion of Franchisee's FTTP Network including, without limitation, the Cable System and any 
capacity used for Cable Service or otherwise, to the LFA or any third party. Franchisee 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 Franchisee from providing Cable Services. This provision is not intended to 
contravene leased access requirements under Title VI or PEG requirements set out in this 
Agreement. 
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12.12. NY PSC Approval: This Franchise is subject to the approval of the NY 
PSC. Franchisee shall file an application for such approval with the NY PSC within sixty (60) 
days after the date hereof. Franchisee shall also file any necessary notices with the FCC. 

12.13. Rates and Charges: The rates and charges for Cable Service provided 
pursuant to this Franchise shall be subject to regulation in accordance with federal law. 

12.14. Publishing Information: LFA hereby requests that Franchisee omit 
publishing information specified in 47 C.F.R. 8 76.952 from Subscriber bills. 

12.15. Employment Practices: Franchisee will not refuse to hire, nor will it bar 
or discharge from employment, nor discriminate against any person in compensation or in terms, 
conditions, or privileges of employment because of age, race, creed, color, national origin, or 
sex. 

12.16. Customer Service: Franchisee shall comply with the consumer protection 
and customer service standards set forth in Parts 890 and 896 of the NY PSC rules and 
regulations. 

12.17. Performance Review: The LFA may, at its discretion but not more than 
once per twelve (12) month period, hold an informal performance evaluation session (the 
"Performance Review") to review Franchisee's compliance with the terms and conditions of this 
Franchise. The LFA shall provide Franchisee with at least thirty (30) days prior written notice of 
the Performance Review to be held at a mutually agreeable time. Franchisee shall have the 
opportunity to participate in and be heard at the Performance Review. Franchisee shall not be 
required to disclose any confidential or proprietary information at any Performance Review held 
in a public forum. To the extent Franchisee identifies any information addressed at a 
Performance Review as confidential or proprietary, Franchisee shall cooperate with the LFA to 
arrange a meeting with designated LFA representatives in an informal non-public forum to 
review any such confidential or proprietary information to the extent necessary to effectuate the 
objectives of this Section 12.17; provided, however, that the information disclosed to the LFA by 
the Franchisee at any such informal non-public meeting shall be treated by the LFA as 
confidential. Within thirty (30) days after the conclusion of the Performance Review, the LFA 
shall provide Franchisee written documentation (the "Performance Review Report") setting forth 
its determinations regarding Franchisee's compliance with the terms and conditions of this 
Franchise. The Performance Review Report shall not contain any confidential information 
disclosed by the Franchisee in connection with the Performance Review. 

12.18. No Third Party Beneficiaries: Except as expressly provided in this 
Agreement, this Agreement is not intended to, and does not, create any rights or benefits on 
behalf of any Person other than the parties to this Agreement. 

12.19. LFA Oflcial: The Mayor of the LFA is the LFA official that is 
responsible for the continuing administration of this Agreement. 
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12.20. No Waiver of LFA :r Rights: Notwithstanding anything to the contrary in 
this Agreement, no provision of this Agreement shall be construed as a waiver of the LFA's 
rights under applicable federal and state law. 

AGREED TO THIS DAY OF ,2007. 

LFA: 
CITY OF MOUNT VERNON 

By: 
Title: 

FRANCHISEE: 
VERIZON NEW YORK INC. 

By: 
Title: 
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EXHIBIT A 

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE 

Longfellow Pre-K, 625 4" Avenue, Mount Vernon, NY 10550 

Edward Williams Elementary School, 9 Union Lane, Mount Vernon, NY 10533 

Cecil H. Parker Elementary School, 461 South 6" Avenue, Mount Vernon, NY 10550 

Traphagen Elementary School, 72 Lexington Avenue, Mount Vernon, NY 10552 

Columbus Elementary School, 250 Gramatan Avenue, Mount Vernon, NY 10550 

L i w l n  Elementary School, 170 East Lincoln Avenue, Mount Vernon, NY 10550 

Grimes Elementary School, 58 South 10" Avenue, Mount Vernon, NY 10550 

Hamilton Elementary School, 20 Oak Street, Mount Vernon, NY 10550 

Holmes Elementary School, 195 North Columbus Avenue, Mount Vernon, NY 10553 

Pennington-Grimes Elementary School, 20 Fairway ~ v e k e ,  Mount Vernon, NY 10552 

Longfellow Elementary School, 625 4" Avenue, Mount Vernon, NY 10550 

Graham Elementary School, 421 East 5" Avenue, Mount Vernon, NY 10550 

A.B. Davis Middle School, 250 Gramatan Avenue, Mount Vernon, NY 10552 

Longfellow Middle School, 624 South 3" Avenue, Mount Vernon, NY 10550 

Nelson Mandela High School, 47 South I I" Avenue, Mount Vernon, NY 10552 

Mount Vernon High School, 100 California Road, Mount Vernon, NY 10552 

Nellie Thornton High School, 121 South 6" Avenue, Mount Vernon, NY 10550 

Mount Vernon Public Library, 28 South 1'' Avenue, Mount Vernon, NY 10550 

Firehouse Headquarters, 470 Lincoln Avenue East, Mount Vernon, NY 10552 

Armory, 144 North 5'h Avenue, Mount Vernon, NY 10550 
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Firehouse, 13 Oak Street, Mount Vernon, NY 10550 

City Hall, 1 Roosevelt Square, Mount Vernon, NY 10550 

Police Headquarters, 2 Roosevelt Square, Mount Vernon, NY 

Doles Center, 250 South 6* Avenue, Mount Vernon, NY 10550 

Stevens House, 29 West 4* Street, Mount Vernon, NY 10550 

Firehouse, 435 South Fulton Avenue, Mount Vernon, NY 10553 

3' Street Firehouse, 50 West 3' Street, Station 3, Mount Vernon, NY 10550 

Animal Shelter, 600 Garden Avenue, Mount Vernon, NY 10550 
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EXHIBIT B 

SERVICE AREA 

The Service Area shall be the Franchise Area. A map of the Service Area is attached 
hereto. 

The construction of the Franchisee's FTTP Network has been completed to 
approximately 94% of the current households in the Franchise Area. At present, Franchisee's 
anticipated schedule calls for 94% deployment by October 2007, 96% deployment by April 
2008, 96% deployment by October 2008, 98% deployment by April 2009, 98% deployment by 
October 2009, 99% deployment by April 2010, 99% deployment by October 2010, 100% 
deployment by April 201 1, 100% deployment by October 201 1, and 100% deployment by April 
2012. This schedule is subject to further review and modification by the Franchisee consistent 
with Section 895.5(b)(1) of the NY PSC rules and regulations; provided, however, that 
Franchisee shall provide notice to the LFA and the NY PSC of any material change in this 
schedule. 
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EXHIBIT C 

PEG CHANNELS 

Upon written request of the LFA, Franchisee shall make available on its Basic Service 
tier up to one (I)  dedicated Public Access Channel, one ( I )  dedicated Educational Access 
Chamel, and up to one (I)  dedicated Government Access Channel. 
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EXHIBIT D 

PEG ACCESS INTERCONNECTION 

Subject to the requirements set forth in Subsection 5.2.2 of the ~greement, the following 
Government Access Channel PEG Access Interconnection Site ("PEG Access Interconnection 
Site No. 1'7  shall be operable within one hundred twenty (120) days of the Effective Date: 

City Hall, 1 Roosevelt Square, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following 
Educational Access Channel PEG Access Interconnection Site ("PEG Access Interconnection 
Site No. 2 7  shall be operable within one hundred twenty (120) days of the Effective Date: 

Mount Vernon High School, 100 California Road, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following 
Public Access Channel and Government Access Channel PEG Access Interconnection Site 
("PEG Access Interconnection Site No. 3'7 shall be operable within ninety (90) days after 
Franchisee receives written notice from the LFA that such PEG Access Interconnection Site is 
fully functional for its intended purpose: 

Hip Hop Culture Gallery, 105 South 4~ Avenue, Mount Vernon, NY 

PEG Access Interconnection Site No. 2 and PEG Access Intemnnection Site No. 3 shall serve 
as the aggregation points for those PEG Access Interconnection Sites designated below (each, a 
"PEG Access Origination Point") feeding signals to the Government and Public Access 
Channels. For purposes of permitting LFA to select and switch feeds coming into an aggregation 
point, Franchisee shall provide the LFA, without charge, such capability at such aggregation 
point. Operation and maintenance of any equipment associated therewith shall be the 
responsibility of the LFA. 

Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Public Access Channel and Government Access Channel PEG Access Origination Points feeding 
signals to PEG Access Interconnection Site No. 3 shall be operable after the first anniversary of 
the Effective Date, upon an additional one hundred twenty (120) days ajer Franchisee receives 
written notice from the LFA that PEG Access Interconnection Site No. 3 is fully functional for its 
intended purpose: 

Brush Park, South 3d Avenue & 7' Street, Mount Vernon, NY 
Hutchinson Field, East Sanford Boulevard, Mount Vernon, NY 
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Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Public Access Channel and Government Access Channel PEG Access Originalion Points feeding 
signals to PEG Access Interconnecrion Site No. 3 shall be operable after the third anniversary of 
the Effective Dale, upon an additional one hundred twenty (120) days after Franchisee receives 
written notice from the LFA that PEG Access Interconnection Site No. 3 is fully functional for its 
intended purpose: 

Memorial Field, Comer of Gardner Avenue, Mount Vernon, NY 
Doles Center, 250 South 6& Avenue, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Educational Access Channel PEG Access Origination Point feeding a signal to PEG Access 
Interconnection Site No. 2 shall be operable within ninety (90) days after Franchisee receives 
written notice from the LFA that such Educational Access Channel PEG Access Origination 
Point is fully functional for its inlendedpupose: 

Nellie Thornton High School, 121 South 6' Avenue, Mount Vernon, NY 

Subject lo the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Government Access Channel PEG Access Origination Point feeding a signal to PEG Access 
Interconnection Site No. 3 shall be operable within one hundred twenty (120) days after 
Franchisee receives written notice from the LFA that PEG Access Interconnection Site No. 3 is 
fully functional for its intended purpose: 

City Hall, 1 Roosevelt Square, Mount Vernon, NY 
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THIS CABLE FRANCHISE AGREEMENT (the "Franchise" or "Agreement") is entered 
into by and between the City of Mount Vernon, a validly organized and existing political 
subdivision of the State of New York (the "Local Franchising Authority" or "LFA") and Verizon 
New York Inc., a corporation duly organized under the applicable laws of the State of New York 
(the "Franchisee"). 

WHEREAS, the LFA wishes to grant Franchisee a nonexclusive franchise to construct, 
install, maintain, extend and operate a cable system in the Franchise Area as designated in this 
Franchise; 

WHEREAS, the LFA is a "franchising authority" in accordance with Title VI of the 
Communications Act, (see 47 U.S.C. $ 522(10)) and is authorized to grant one or more 
nonexclusive cable franchises pursuant to Article 11 of the New York Public Service Law, as 
amended, and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of 
Codes, Rules and Regulations of the State of New York, as amended; 

WHEREAS, Franchisee is in the process of completing the upgrading of its existing 
telecommunications and information services network through the installation of a Fiber to the 
Premise Telecommunications Network ("FTTP Network") in the Franchise Area which transmits 
the Non-Cable Services pursuant to authority granted by Section 27 of the New York 
Transportation Corporations Law, as amended, and Title I1 of the Communications Act, which 
Non-Cable Services are not subject to the Cable Law or Title VI of the Communications Act; 

WHEREAS, the F'ITP Network occupies the Public Rights-of-way within the LFA, and 
Franchisee desires to use portions of the FTTP Network to provide Cable Services (as hereinafter 
defined) in the Franchise Area; 

WHEREAS, the LFA has identified the future cable-related needs and interests of the 
LFA and its community, has considered and approved the financial, technical and legal 
qualifications of Franchisee, and has determined that Franchisee's plans for its Cable System are 
adequate and feasible in a full public proceeding affording due process to all parties; 

WHEREAS, the LFA has found Franchisee to be financially, technically and legally 
qualified to operate the Cable System; 

WHEREAS, the LFA has determined that in accordance with the provisions of the Cable 
Law, this Franchise complies with NY PSC's franchise standards and the grant of a nonexclusive 
franchise to Franchisee is consistent with the public interest; and 

WHEREAS, the LFA and Franchisee have reached agreement on the terms and 
conditions set forth herein and the parties have agreed to be bound by those terms and 
conditions. 

NOW, THEREFORE, in consideration of the LFA's grant of a franchise to Franchisee, 
Franchisee's promise to provide Cable Service to residents of the FranchiseIService Area of the 
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LFA pursuant to and consistent with the Cable Law (as hereinafter defined), pursuant to the 
terns and conditions set forth herein, the promises and undertakings herein, and other good and 
valuable consideration, the receipt and the adequacy of which are hereby acknowledged, 

THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS: 

1. DEFINITIONS 

Except as otherwise provided herein, the definitions and word usages set forth in the 
Cable Law are incorporated herein and shall apply in this Agreement. In addition, the following 
definitions shall apply: 

1.1. Access Channel: A video Channel, which Franchisee shall make available 
to the LFA without charge for Public, Educational, or Governmental noncommercial use for the 
transmission of video programming as directed by the LFA. 

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

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

1.4. Cable Law: Article 11 of the New York Public Service Law, as amended, 
and Title 16, Chapter VIII, Parts 890.60 through 899, of the Official Compilation of Codes, 
Rules and Regulations of the State of New York, as amended, to the extent authorized under and 
consistent with federal law. 

1.5. Cable Service or Cable Services: Shall be defined herein as it is defined 
under Section 602 of the Communications Act, 47 U.S.C. 5 522(6), as amended. 

1.6. Cable System or System: Shall be defined herein as it is defined under 
Section 602 of the Communications Act, 47 U.S.C. 5 522(7), as amended. 

1.7. Channel: Shall be defined herein as it is defined under Section 602 of the 
Communications Act, 47 U.S.C. 8 522(4), as amended. 

1.8. Communications Act: The Communications Act of 1934, as amended. 

1.9. Control: The ability to exercise de facto or de jure control over day-to- 
day policies and operations or the management of Franchisee's affairs. 

1.10. Educational Access Channel: An Access Channel available for 
noncommercial use solely by local public schools and public school districts in the Franchise 
Area and other not-for-profit educational institutions chartered or licensed by the New York 
State Department of Education or Board of Regents in the Franchise Area as specified by the 
LFA in Exhibit C to this Agreement. 
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1.1 1. FCC: The United States Federal Communications Commission, or 
successor governmental entity thereto. 

1.12. Force Majeure: An event or events reasonably beyond the ability of 
Franchisee to anticipate and control. This includes, but is not limited to, severe or unusual 
weather conditions, strikes, labor disturbances and disputes, war or act of war (whether an actual 
declaration of war is made or not), insurrection, riots, act of public enemy, incidences of 
terrorism, acts of vandalism, actions or inactions of any government instrumentality or public 
utility including condemnation, accidents for which the Franchisee is not primarily responsible, 
fire, flood, or other acts of God, or work delays caused by waiting for utility providers to service 
or monitor utility poles to which Franchisee's FTTP Network is attached, and unavailability of 
materials andlor qualified labor to perform the work necessaly. 

1.13. Franchise Area: The incorporated area (entire existing territorial limits) 
of the LFA, and such additional areas as may be annexed or acquired. 

1.14. Franchisee: Verizon New York Inc. and its lawful and permitted 
successors, assigns and transferees. 

1.15. Government Access Channel: An Access Channel available for the sole 
noncommercial use of the LFA. 

1.16. Gross Revenue: All revenue, as determined in accordance with generally 
accepted accounting principles, which is derived by Franchisee from the operation of the Cable 
System to provide Cable Service in the Service Area. 

1.16.1. Gross Revenue includes, without limitation: all Subscriber and 
customer revenues eamed or accrued net of bad debts including revenue for: (i) Basic Service; 
(ii) all fees charged to any Subscribers for any and all Cable Service provided by Franchisee over 
the Cable System in the Service Area, including without limitation Cable Service related 
program guides, the installation, disconnection or reconnection of Cable Service; revenues from 
late or delinquent charge fees; Cable Service related or repair calls; the provision of converters, 
remote controls, additional outlets andlor other Cable Service related Subscriber premises 
equipment, whether by lease or fee; (iii) video on demand, including pay-per-view; (iv) revenues 
from the sale or lease of access channel(s) or channel capacity; and (v) compensation received by 
Franchisee that is derived from the operation of Franchisee's Cable System to provide Cable 
Service with respect to commissions that are paid to Franchisee as compensation for promotion 
or exhibition of any products or services on the Cable System, such as "home shopping" or a 
similar channel, subject to the exceptions below. Gross Revenue includes a pro rata portion of 
all revenue derived by Franchisee pursuant to compensation arrangements for advertising 
derived from the operation of Franchisee's Cable System to provide Cable Service within the 
Service Area, subject to the exceptions below. The allocation shall be based on the number of 
Subscribers in the Service Area divided by the total number of subscribers in relation to the 
relevant local, regional or national compensation arrangement. Advertising commissions paid to 
third parties shall not be netted against advertising revenue included in Gross Revenue. 
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1.16.2. Gross Revenue shall not include: 

1.16.2.1. revenues received by any Affiliate or other Person in 
exchange for supplying goods or services used by Franchisee to provide Cable Service over the 
Cable System; bad debts written off by Franchisee in the normal course of its business (provided, 
however, that bad debt recoveries shall be included in Gross Revenue during the period 
collected); refunds, rebates or discounts made to Subscribers or other third parties; any revenue 
of Franchisee or any other Person which is received directly from the sale of merchandise 
through any Cable Service distributed over the Cable System, however, 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 shall be included in Gross Revenue; the sale of 
Cable Services on the Cable System for resale in which the purchaser is required to collect cable 
Franchise Fees from purchaser's customer; the sale of Cable Services to customers, which are 
exempt, as required or allowed by the LFA including, without limitation, the provision of Cable 
Services to public institutions as required or permitted herein; any tax of general applicability 
imposed upon Franchisee or upon Subscribers by a city, state, federal or any other governmental 
entity and required to be collected by Franchisee and remitted to the taxing entity (including, but 
not limited to, salesluse tax, gross receipts tax, excise tax, utility users tax, public service tax, 
communication taxes and non-cable franchise fees); any foregone revenue which Franchisee 
chooses not to receive in exchange for its provision of free or reduced cost cable or other 
communications services to any Person, including without limitation, employees of Franchisee 
and public institutions or other institutions designated in the Franchise (provided, however, that 
such foregone revenue which Franchisee chooses not to receive in exchange for trades, barters, 
services or other items of value shall be included in Gross Revenue); sales of capital assets or 
sales of surplus equipment; program launch fees, i.e., reimbursement by programmers to 
Franchisee of marketing costs incurred by Franchisee for the introduction of new programming; 
directory or Internet advertising revenue including, but not limited to, yellow page, white page, 
banner advertisement and electronic publishing; any fees or charges collected from Subscribers 
or other third parties for any PEG Grant payments; and 

1.16.2.2. except as otherwise provided in Subsection 1.16.1, any 
revenues classified, in whole or in part, as Non-Cable Services revenue under federal or state law 
including, without limitation, revenue received from Telecommunications Services; revenue 
received from Information Services, including, without limitation, Internet Access senice, 
electronic mail service, electronic bulletin board service, or similar online computer services; 
charges made to the public for commercial or cable television that is used for two-way 
communication; and any other revenues attributed by Franchisee to Non-Cable Services in 
accordance with federal law, rules, regulations, standards or orders. Should revenue from any 
service provided by Franchisee over the Cable System be classified as a Cable Service by a final 
determination or ruling of any agency or court having jurisdiction, after the exhaustion of all 
appeals related thereto, the LFA shall be entitled, after notification to Franchisee, to amend this 
Agreement in the manner prescribed under applicable state law or this Franchise to include 
revenue from Franchisee's provision of such service as Gross Revenue, and Franchisee shall 
include revenue from such service as Gross Revenue on a going forward basis commencing with 
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the next available billing cycle following the date of issuance of an order from the NY PSC 
approving such amendment. 

1.17. Information Services: Shall be defined herein as it is defined under 
Section 3 of the Communications Act, 47 U.S.C. 5 153(20), as amended. 

1.18. Internet Access: Dial-up or broadband access service that enables 
Subscribers to access the Internet. 

1.19. Local Franchise Authority (LFA): The City of Mount Vernon, New York, 
or the lawful successor, transferee, or assignee thereof. 

1.20. Non-Cable Services: Any service that does not constitute the provision of 
Video Programming directly to multiple Subscribers in the Franchise Area including, but not 
limited to, Information Services and Telecommunications Services. 

1.21. Normal Business Hours: Those hours during which most similar 
businesses in the community are open to serve customers. In all cases, "normal business hours" 
must include some evening hours at least one night per week andlor some weekend hours. 

1.22. NY PSC: The New York Public Service Commission. 

1.23. PEG: Public, Educational, and Governmental. 

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

1.25. Public Access Channel: An Access Channel available for noncommercial 
use solely by the residents in the Franchise Area on a first-come, first-served, nondiscriminatory 
basis. 

1.26. 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 LFA. Public Rights-of-way do not include the airwaves above a 
right-of-way with regard to cellular or other nonwire wmmunications or broadcast services. 

1.27. Service Area: All portions of the Franchise Area where Cable Service is 
being offered as described in Exhibit B attached hereto. 

1.28. Subscriber: A Person who lawhlly receives Cable Service over the Cable 
System with Franchisee's express permission. 

1.29. Telecommunication Services: Shall be defined herein as it is defined 
under Section 3 of the Communications Act, 47 U.S.C. 5 153(46), as amended. 
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1.30. Title VL Title VI of the Communications Act, Cable Communications, as 
amended. 

1.3 1. Transfer of !he Franchise: 

1.3 1.1. Any transaction in which: 

1.3 1.1.1. a fifty percent ownership or other interest in Franchisee 
is transferred, directly or indirectly, from one Person or group of Persons to another Person or 
group of Persons, so that Control of Franchisee is transferred; or 

1.3 1.1.2. the rights held by Franchisee under the Franchise and 
the certificate of confirmation issued therefor by the NY PSC are transferred or assigned to 
another Person or group of Persons. 

1.31.2. However, notwithstanding sub-subsections 1.3 1.1.1 and 1.3 1.1.2 
above, a Transfer of the Franchise shall not include transfer of an ownership or other interest in 
Franchisee to the parent of Franchisee or to another Affiliate of Franchisee; transfer of an interest 
in the Franchise or the rights held by the Franchisee under the Franchise to the parent of 
Franchisee or to another Affiliate of Franchisee; any action which is the result of a merger of the 
parent of the Franchisee; or any action which is the result of a merger of another Affiliate of the 
Franchisee. 

1.32. Video Programming: Shall be defined herein as it is defined under 
Section 602 of the Communications Act, 47 U.S.C. 5 522(20), as amended. 

2. GRANT OF AUTHORITY: LIMITS AND RESERVATIONS 

2.1. Grant ofduthority: Subject to the t e r n  and conditions of this Agreement 
and the Cable Law, the LFA hereby grants the Franchisee the right to own, wnshuct, operate 
and maintain a Cable System along the Public Rights-of-way within the Franchise Area, in order 
to provide Cable Service. No privilege or power of eminent domain is bestowed by this grant; 
nor is such aprivilege or power bestowed by this Agreement. 

2.2. The FTTP Network: Upon delivery of Cable Service, by subjecting 
Franchisee's mixed-use facilities to the NY PSC's minimum franchise standards and the LFA's 
police power, the LFA has not been granted broad new authority over the construction, 
placement and operation of Franchisee's mixed-use facilities. 

2.3. Effeclive Date and Term: This Franchise shall become effective on the 
date that the NY PSC issues a certificate of confirmation for this Franchise (the "Effective 
Date"), following its approval by the LFA's governing authority authorized to grant franchises 
and its acceptance by the Franchisee. The term of this Franchise shall be ten (10) years from the 
Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee shall 
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memorialize the Effective Date by notifying the LFA in writing of the same, which notification 
shall become a part of this Franchise. 

2.4. Grant Not Exclusive: The Franchise and the rights granted herein to use 
and occupy the Public Rights-of-way to provide Cable Services shall not be exclusive, and the 
LFA reserves the right to grant other franchises 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 itself, at any time 
during the term of this Franchise. Any such rights which are granted shall not adversely impact 
the authority as granted under this Franchise and shall not interfere with existing facilities of the 
Cable System or Franchisee's FTTP Network. 

2.5. Franchise Subject to Federal Law: Notwithstanding any provision to the 
contrary herein, this Franchise is subject to and shall be governed by all applicable provisions of 
federal law as it may be amended, including but not limited to the Communications Act. 

2.6. No Waiver: 

2.6.1. The failure of the LFA on one or more occasions to exercise a right 
under this Franchise, the Cable Law, or other applicable state or federal law, or to require 
compliance or performance under this Franchise, shall not be deemed to constitute a waiver of 
such right or a waiver of compliance or performance of this Agreement, nor shall it excuse 
Franchisee from compliance or performance, unless such right or such compliance or 
performance has been specifically waived in writing. 

2.6.2. The failure of the Franchisee on one or more occasions to exercise 
a right under this Franchise, the Cable Law, or other applicable state or federal law, or to require 
performance under this Franchise, shall not be deemed to constitute a waiver of such right or a 
waiver of performance of this Agreement, nor shall it excuse the LFA from performance, unless 
such right or such performance has been specifically waived in writing. 

2.7. Construction of Agreement: 

2.7.1. The provisions of this Franchise shall be liberally construed to 
effectuate their objectives. 

2.7.2. Nothing herein shall be construed to limit the scope or applicability 
of Section 625 of the Communications Act, 47 U.S.C. 5 545, as amended. 

2.7.3. Should any change to state law, rules or regulations have the 
lawhl effect of materially altering the terms and conditions of this Franchise, then the parties 
shall modify this Franchise to the mutual satisfaction of both parties to ameliorate the negative 
effects on the Franchisee of the material alteration. Any modification to this Franchise shall be 
in writing and shall be subject to Section 222 of the New York Public Service Law and Title 16, 
Chapter VIII, Part 892, Subpart 892-1, Section 892-1.4 of the Official Compilation of Codes, 
Rules and Regulations of the State of New York requiring application to the NY PSC and 
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approval of any modification. If the parties cannot reach agreement on the above-referenced 
modification to the Franchise, then Franchisee may terminate this Agreement without further 
obligation to the LFA or, at Franchisee's option, the parties agree to submit the matter to binding 
arbitration in accordance with the commercial arbitration rules of the American Arbitration 
Association. 

2.8. Police P0wer.s: The LFA shall not enact any local laws that are 
inconsistent with this Franchise, provided, however, that nothing in this Franchise shall be 
construed to prohibit the reasonable, necessary and lawful exercise of the police powers of the 
LFA in a manner not materially in conflict with the privileges granted in this Franchise and 
consistent with all federal and state laws, regulations and orders. 

2.9. Restoration of Municipal Property: Any municipal property damaged or 
destroyed shall be promptly repaired or replaced by the Franchisee and restored to pre-existing 
condition. 

2.10. Restoration of Subscriber Premises: The Franchisee shall ensure that 
Subscriber premises are restored to pre-existing condition if damaged by the Franchisee's 
employees or agents in any respect in connection with the installation, repair or disconnection of 
Cable Service. 

3. PROVISION OF CABLE SERVICE 

3.1. Service Area: 

3.1.1. Service Area: Subject to the issuance of all necessary permits by 
the LFA, Franchisee shall offer Cable Service to significant numbers of Subscribers within 
residential areas of the Service Area and may make Cable Service available to businesses in the 
Service Area, within twelve (12) months and shall offer Cable Service to all residential areas of 
the Service Area within five (5) years, of the Effective Date of this Franchise, or, in both 
instances, such longer period as may be permitted by the Cable Law, except, in accordance with 
NY PSC rules and regulations: (A) for periods of Force Majeure; (B) for periods of delay caused 
by the LFA; (C) for periods of delay resulting from Franchisee's inability to obtain authority to 
access rights-of-way in the Service Area; (D) in areas where developments or buildings are 
subject to claimed exclusive arrangements with other providers; (E) in areas, developments or 
buildings where Franchisee cannot gain access after good faith efforts; (F) in areas, 
developments or buildings where the provision of Cable Sewice is economically infeasible 
because such provision requires nonstandard facilities which are not available on a commercially 
reasonable basis; and (G) in areas where the occupied residential household density does not 
meet the density and other requirements set forth in Sub-Subsection 3.1.1.1. and Section 3.2. 

3.1.1.1. Density Requirement: Franchisee shall make Cable 
Services available to residential dwelling units in all areas of the Service Area where the average 
density is equal to or greater than twenty-five (25) occupied residential dwelling units per mile as 
measured in strand footage from the nearest technically feasible point on the active FlTP 
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Network trunk or feeder line. Should, through new construction, an area within the Service 
Area meet the density requirements after the time stated for providing Cable Service as set forth 
in Subsection 3.1.1, Franchisee shall provide Cable Service to such area within twelve (12) 
months of receiving notice from the LFA that the density requirements have been met. 

3.2. Availability of Cable Service: Franchisee shall make Cable Service 
available to all residential dwelling units and may make Cable Service available to businesses 
within the Service Area in conformance with Section 3.1, and Franchisee shall not discriminate 
between or among any individuals in the availability of Cable Service or based upon the income 
in a local area. In the areas in which Franchisee shall provide Cable Service, Franchisee shall be 
required to connect, at Franchisee's expense, other than a standard installation charge, all 
residential dwelling units that are within one hundred fifty (150) feet of aerial trunk or feeder 
lines not otherwise already served by Franchisee's FTTP Network. Franchisee shall be allowed 
to recover, from a Subscriber that requests such connection, the actual costs incurred for 
residential dwelling unit connections that exceed one hundred fifty (150) feet or are in an area 
with a density of less than twenty-five (25) occupied residential dwelling units per mile and the 
actual costs incurred to connect any non-residential dwelling unit Subscriber, provided, however, 
that Franchisee may seek a waiver of any requirement that it extend service to any party 
requesting the same in an area with a density of less than twenty-five (25) occupied residential 
dwelling units per mile if such would not be possible within the limitations of economic 
feasibility. For underground installations, Franchisee shall charge the subscriber Franchisee's 
actual cost. Such cost shall be submitted to said Subscriber, in writing, before installation is 
begun. 

3.3. Cable Service to Public Buildings: Subject to Section 3.1, Franchisee 
shall provide, without charge within the Service Area, one service outlet activated for Basic 
Service to each public school and public library, and such other buildings used for municipal 
purposes as may be designated by the LFA as provided in Exhibit A attached hereto; provided, 
however, that if it is necessary to extend Franchisee's aerial trunk or feeder lines more than one 
hundred fifty (150) feet solely to provide service to any such school or public building, the LFA 
shall have the option either of paying Franchisee's direct costs for such aerial extension in excess 
of one hundred fifty (1 50) feet, or of releasing Franchisee from the obligation to provide service 
to such school or public building. Furthermore, Franchisee shall be permitted to recover, from 
any school or public building owner entitled to free service, the direct cost of installing, when 
requested to do so, more than one outlet, or concealed inside wiring, or a service outlet requiring 
more than one hundred fifty (150) feet of drop cable; provided, however, that Franchisee shall 
not charge for the provision of Basic Service to the additional service outlets once installed. For 
underground installations, Franchisee shall charge the recipient Franchisee's actual cost. Such 
cost shall be submitted to said recipient, in writing, before installation is begun. Cable Service 
may not be resold or otherwise used in contravention of Franchisee's rights with third parties 
respecting programming. Equipment provided by Franchisee, if any, shall be replaced at retail 
rates if lost, stolen or damaged. 

9 
Mount VemonNerizon New York Inc. 

Franchise Agreemen- 2007 



3.4. Contribution in Aid: Notwithstanding the foregoing, Franchisee shall 
comply at all times with the requirements of Section 895.5 of the NY PSC rules and regulations. 

4. SYSTEM FACILITIES 

4.1. Oualitv of  Materials and Work: Franchisee shall construct and maintain - 
its System using materials of gdod and durable quality, and all work involved in the construction, 
installation, maintenance and repair of the Cable System shall be performed in a safe, thorough 
and reliable manner. 

4.2. System Characteristics: During the term hereof Franchisee's Cable 
System shall meet or exceed the following requirements: 

4.2.1. The System shall be designed and operated with an initial analog 
and digital carrier passband between 50 and 860 MHz and shall provide for a minimum channel 
capacity of not less than 77 channels on the Effective Date. 

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

4.3. Interconnection: The Franchisee shall design its Cable System so that it 
may be interconnected with other cable systems in the Franchise Area. Interconnection of 
systems may be made by direct cable connection, microwave link, satellite, or other appropriate 
methods. 

4.4. Emergency Alert Sy.~tem: Franchisee shall comply with the Emergency 
Alert System ("EAS") requirements of the FCC and the State of New York, including the NY 
PSC's mles and regulations and the current New York EAS Plan, in order that emergency 
messages may be distributed over the System. 

5. PEG SERVICES 

5.1  . PEG Set Aside: 

5.1.1. In order to ensure universal availability of public, educational and 
government programming, Franchisee shall provide capacity on its Basic Service tier for up to 
one ( I )  dedicated Public Access Channel, one (1) dedicated Educational Access Channel, and up 
to one (1) dedicated Government Access Channel (collectively, "PEG Channels"). 

5.1.2. The programming to be carried on each of the PEG Channels set 
aside by Franchisee is reflected in Exhibit C attached hereto. The LFA hereby authorizes 
Franchisee to transmit such programming within and without LFA jurisdictional boundaries. 
Franchisee specifically reserves the right to make or change channel assignments in its sole 
discretion. If a PEG Channel provided under this Article is not being utilized by the LFA, 
Franchisee may utilize such PEG Channel, in its sole discretion, until such time as the LFA 
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elects to utilize the PEG Channel for its intended purpose. In the event that the LFA determines 
to use PEG capacity, the LFA shall provide Franchisee with prior written notice of such request 
in accordance with NY PSC rules and regulations. 

5.1.3. Franchisee shall provide the technical ability to play back pre- 
recorded programming provided to Franchisee consistent with this Section. Franchisee shall 
transmit programming consistent with the dedicated uses of PEG Access Channels. Franchisee 
shall comply at all times with the requirements of Section 895.4 of the NY PSC rules and 
regulations. 

5.2. PEG Access Interconnection: 

5.2.1. LFA shall designate in its sole discretion not more than eight (8) 
sites within the Franchise Area for the interconnection of PEG access facilities with the Cable 
System (each, a "PEG Access Interconnection Site or PEG . .  . ") as 
designated on Exhibit D to this Agreement. 

5.2.2. Subject to the successful completion of all required site preparation 
work by the LFA and provision of access to Franchisee for equipment installation and 
provisioning, Franchisee shall, without charge to the LFA, provide upstream PEG Channel 
transmission connections between its video channel aggregation point and the PEG Access 
Interconnection Sites in order to permit the signals to be correctly routed from the PEG Access 
Interconnection Sites to the appropriate PEG Access Channel for distribution to Subscribers as 
follows: (i) two (2) PEG Access Interconnection Sites shall be operable within one hundred 
twenty (1 20) days of the Effective Date; (ii) (2u PEG Access Interconnection &tedv&l 
&w-+yw** after F- . .  . 

LFA h L s u c h  PEG . . 
. .  . 

I ! ( 2  . i .  ! I  i-,c 
o p c ~ ~ ~ l c  llfteL the first anniversary of the Effective Datei- i i i i  : ',.:. . . ' , I'M-- .-\eie* . . -ij,~cf+itiill I,*? t + t w t - i t i i i e . ~  

that PEG A!xes 
No. 3 is f11- 

. . 
,IX"! %'.,t,: t 2 j m  . .  . AEEeSS Orlglnatlonicq\hali-hi; i ~ : ~ c ~ : ~ l i l r  llfteL the third anniversa~y of thc Effective Date+ad 

I.FA t h I  PEG Access Interconnection Sitesite No. 3 is fully . . . .  . f u n c t i o n a l f o r i t s o s e :  (v) one (1) PEG Access shall be 
operable within ninety (90) days after Franchisee receives written notice from the LFA that eeeb 
such PEG Access . .  . Site is fully functional for its intended purpose; 

U2a) davs after Franchisee frofrom the I .FA that PEG k c a s  
Site No. 3 is fdfunctionrl fnr & . . each as 

designated on Exhibit D to t h ~ s  Agreement. 

5.2.3. The LFA shall provide to Franchisee at the PEG Access 
Interconnection Sites a suitable video signal and a suitable audio signal for each PEG Channel. 
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Franchisee, upon receipt of the suitable video signal, shall provide, install and maintain in good 
working order the equipment necessary for transmitting the PEG signal to the channel 
aggregation site for further processing for distribution to Subscribers. Franchisee's obligations 
with respect to such upstream transmission equipment and facilities shall be subject to the 
availability, without charge to Franchisee, of suitable required space, environmental conditions, 
electrical power supply, access, pathway, and other facilities and such cooperation of the LFA as 
is reasonably necessary for Franchisee to fulfill such obligations. 

5.2.4. Such upstream transmission provided by Franchisee shall comply 
with applicable FCC standards governing the transport and distribution of PEG signals to 
Subscribers. 

5.2.5. If Franchisee makes changes to the Cable System that require 
improvements to the access facilities or equipment in order to permit the PEG access equipment 
and facilities to continue to be used as they were intended under the terms of this Agreement, 
then Franchisee shall, without charge to the LFA, make such changes in either the equipment and 
facilities referred to in Subsection 5.2.3 or in the Franchisee's video channel aggregation point 
and distribution equipment and facilities in order to permit the continuation of such intended use. 

5.3. PEG Grant: 

5.3.1. PEG Grant Franchisee shall provide to the LFA for use in 
support of the production of local PEG programming a PEG Grant (the "PEG Grant") in the 
aggregate amount of SIX HUNDRED EIGHTY-THREETHOUSAND HUNDRED 
crrDrv- DOLLARS AND SUCTKIBTY-ONE CENTS 
($-). Franchisee shall pay the PEG Grant in ten (10) installments, as 
follows: (1) the first installment in the amount of ONE HUNDRED T I W S S W n  
ELGfIT THOUSAND EIGHT HUNDRED TWENTY-TWO DOLLARS AND FORTY-FOUR 
CENTS ( $ ~ ~ ) ,  shall be payable within ninety (90) days of the Effective Date; 
(2) the second installment, in the amount of TWO HUNDRED SSKNTWENTY-SIX 
THOUSAND THREE- HUNDRED T W W W K N E m  DOLLARS AND THW% 
BPFE- CENTS ($?07,?1!.?k226.460.63), shall be payable on the first 
anniversary of the Effective Date; (3) the third installment, in the amount of %VEWW 
NINE- THOUSAND SEMNm HUNDRED FWPHW-Em 
DOLLARS AND CENTS ($%+%94-), shall be 
payable on the second anniversary of the Effectwe Date; (4) the fourth installment, in the amount 
of SEVENTY-FOUR THOUSAND THREE HUNDRED NINETY DOLLARS ($74,390.00), 
shall be payable on the third anniversary of the Effective Date; (5) the fifth installment, in the 
amount of SEVENTY THOUSAND SEVEN HUNDRED SEVENTY-SIX DOLLARS AND 
FIFTY CENTS ($70,776.50), shall be payable on the fourth anniversary of the Effective Date; 
(6) the sixth installment, in the amount of ONE THOUSAND FIVE HUNDRED DOLLARS 
($1,500.00), shall be payable on the fifth anniversary of the Effective Date; (7) the seventh 
installment, in the amount of TWENTY-SIX THOUSAND SEVEN HUNDRED SEVENTEEN 
DOLLARS AND FIFTY CENTS ($26,717.50), shall be payable on the sixth anniversary of the 

I,!. 
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Effective Date; (8) the eighth installment, in the amount of ONE THOUSAND FIVE 
HUNDRED DOLLARS ($1,500.00), shall be payable on the seventh anniversary of the 
Effective Date; (9) the ninth installment, in the amount of TWENTY-THREE THOUSAND 
THREE HUNDRED SIXTY-FOUR DOLLARS AND THIRTY-EIGHT CENTS ($23,364.38), 
shall be payable on the eighth anniversary of the Effective Date; and (10) the tenth installment, 
in the amount of ONE THOUSAND FIVE HUNDRED DOLLARS ($1,500.00), shall be payable 
on the ninth anniversary of the Effective Date. Such PEG Grant shall be used solely by the LFA 
for PEG access equipment, including, but not limited to, studio and portable production 
equipment, editing equipment and program playback equipment, or for renovation or 
construction of PEG access facilities. 

5.3.2. Notwithstanding the foregoing Subsection 5.3.1, however, 
Franchisee's obligation to provide the second through tenth installments of the PEG Grant under 
this Section 5.3 shall not commence until the LFA imposes an equivalent economic burden on all 
cable service providers within the Franchise Area. 

5.3.3. The LFA shall provide Franchisee with a complete accounting 
annually of the distribution of funds granted pursuant to this Section 5.3. 

5.4. Indemnity for PEG: The LFA shall require all local producers and users 
of any of the PEG facilities or Channels to agree in writing to authorize Franchisee to transmit 
programming consistent with this Agreement and to defend and hold harmless Franchisee and 
the LFA from and against any and all liability or other injury, including the reasonable cost of 
defending claims or litigation, arising from or in connection with claims for failure to comply 
with applicable federal laws, rules, regulations or other requirements of local, state or federal 
authorities; for claims of libel, slander, invasion of privacy, or the infringement of common law 
or statutory copyright; for unauthorized use of any trademark, trade name or service mark; for 
breach of contractual or other obligations owing to third parties by the producer or user; and for 
any other injury or damage in law or equity, which result from the use of a PEG facility or 
Channel. The LFA shall establish rules and regulations for use of PEG facilities, consistent with, 
and as required by, 47 U.S.C. 9 531. 

5.5. Recovery of Cosfs: Consistent with applicable law, Franchisee shall be 
permitted to externalize, line-item, or otherwise pass-through to Subscribers any costs arising 
from the provision of PEG services, interconnection and any other franchise-related costs. 

6. FRANCHISE FEES 

6.1. Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of four 
and one-half percent (4%%) of annual Gross Revenue (the "Franchise Fee"); provided, however, 
that at such time as the LFA requires all Cable Service providers in the Service Area to pay a 
Franchise Fee of five percent (5%), the LFA shall be entitled, after notification to Franchisee, to 
amend this Franchise in the manner prescribed herein to require Franchisee to pay such higher 
amount and Franchisee agrees to pay such higher amount on going forward basis, following the 
issuance of an order from the NY PSC approving such amendment. Such payments shall be 
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made no later than forty-five (45) days following the end of each calendar quarter. Franchisee 
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 quarterly 
Franchise Fee remittances within ninety (90) days following the close of the calendar year for 
which such payments were applicable. Late payments for Franchise Fees shall be subject to 
interest at the then-current rate set forth in Section 5004 of the New York Civil Practice Law and 
Rules (which as of the date of execution of this Agreement is nine percent (9%) per annum) from 
the due date to the date that such payment is made. 

6.2. Supporting Information: Each Franchise Fee payment shall be 
accompanied by a report prepared by a representative of Franchisee showing in detail the basis 
for the computation. 

6.3. Audit: Subject to the confidentiality requirements set forth in Section 7.1 
of this Franchise and the LFA's imposition of identical obligations to those contained in this 
Section 6.3 on all cable service providers in the Service Area, Franchisee shall be responsible for 
making available to the LFA for inspection and audit, all records necessary to confirm the 
accurate payment of Franchise Fees, whether the records are held by the Franchisee, an Affiliate, 
or any other entity that collects or receives funds related to the Franchisee's Cable Services 
operation in the LFA subject to the payment of Franchise Fees under this Agreement, including, 
by way of illustration and not limitation, any entity that sells advertising on the Franchisee's 
behalf. Franchisee shall maintain such records for six (6) years, provided that, if the LFA 
commences an audit within that six (6) year period, Franchisee shall continue to maintain such 
records for the duration of any audit in progress at the end of that six (6) year period. The LFA 
shall conduct all audits expeditiously, and neither the LFA nor Franchisee shall unreasonably 
delay the completion of an audit. The LFA's audit expenses shall be borne by the LFA unless 
the audit determines that the payment to the LFA should be increased by five percent (5%) or 
more in the audited period, in which case the reasonable and customary costs of the audit, 
together with any additional amounts due to the LFA as a result of such audit, shall be paid by 
Franchisee to the LFA within thirty (30) days following written notice to Franchisee by the LFA 
of the underpayment, which notice shall include a copy of the audit report; provided, however, 
that Franchisee's obligation to pay or reimburse the LFA's audit expenses shall not exceed an 
aggregate of TWENTY-FIVE THOUSAND DOLLARS ($25,000.00). If  re-computation results 
in additional revenue to be paid to the LFA, such amount shall be subject to interest charges 
computed from the due date, at the then-current rate set forth in Section 5004 of the New York 
Civil Practice Law and Rules (which as of the date of execution of this Agreement is nine 
percent (9%) per annum) per annum during the period such unpaid amount is owed. If the audit 
determines that there has been an overpayment by Franchisee, the Franchisee may credit any 
overpayment against its next quarterly payment. Said audit shall be conducted by an 
independent third party and no auditor so employed by the LFA shall be compensated on a 
success based formula, e.g., payment based on a percentage of an underpayment, if any. The 
LFA shall not conduct an audit more frequently than once every three (3) years. 
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6.4. Limiration on Franchise Fee Actions: The parties agree that the period of 
limitation for recovery of any Franchise Fee payable hereunder shall be six (6) years from the 
date on which payment by Franchisee is due, but cannot exceed the date of records retention 
reflected in Section 7. 

6.5. Bundled Services: If the Franchisee bundles Cable Service with Non- 
Cable Service, the Franchisee agrees that it will not intentionally or unlawfully allocate any 
discount associated with purchasing bundled services for the purposes of evading the Franchise 
Fee payments under this Franchise. The parties agree that tariffed telecommunication service 
rates that cannot be discounted by law or regulation are to be excluded from the bundled discount 
allocation basis. Where pro rata allocation of bundled discounts is commercially practical for 
any bundled offering, the Franchisee will allocate the bundled discount such that the discount 
allocated to Cable Service revenues will not exceed the amount which would be allocated to 
Cable Service revenue on a pro rata basis. 

7. REPORTS AND RECORDS 

7.1. Open Books and Records: Upon reasonable written notice to the 
Franchisee and with no less than thirty (30) business days written notice to the Franchisee, the 
LFA shall have the right to inspect Franchisee's books and records pertaining to Franchisee's 
provision of Cable Service in the Franchise Area at any time during Normal Business Hours and 
on a nondismptive basis, as are reasonably necessary to ensure compliance with the terms of this 
Franchise. Such notice shall specifically reference the section or subsection of the Franchise 
which is under review, so that Franchisee may organize the necessary books and records for 
appropriate access by the LFA. Franchisee shall not be required to maintain any books and 
records for Franchise compliance purposes longer than six (6) years. Notwithstanding anything 
to the contrary set forth herein, Franchisee shall not be required to publicly disclose information 
that it reasonably deems to be proprietary or confidential in nature, nor disclose any of its or an 
Afiliate's books and records not relating to the provision of Cable Service in the Service Area. 
Subject to the requirements of the New York Freedom of Information Law ("FOIL"), the LFA 
shall treat any information disclosed by Franchisee as proprietary and confidential under Section 
87(2)(d) of the New York Public Officers Law and shall only disclose it to employees, 
representatives, and agents thereof who have a need to know, or in order to enforce the 
provisions hereof. For purposes of this Section, "proprietary or confidential" information 
includes, but is not limited to: information related to the Cable System design; trade secrets; 
Subscriber lists; marketing plans; financial information; or other information that is reasonably 
determined by the Franchisee to be competitively sensitive, and is designated by a physical 
marking as "proprietary and confidential" on the medium by which the information is provided. 
If the LFA receives a request under FOIL or similar law for the disclosure of information that 
Franchisee has designated as confidential, trade secret or proprietary, the LFA shall notify 
Franchisee of such request. If LFA determines in good faith that public disclosure of the 
requested information is required under FOIL, LFA shall so notify Franchisee and, before 
making disclosure, shall give Franchisee a reasonable period of time to seek to obtain judicial 
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redress to preclude disclosure. Franchisee shall not be required to provide Subscriber 
information in violation of Section 63 1 of the Communications Act, 47 U.S.C. 5 55 1. 

7.2. Records Required: Franchisee shall at all times maintain: 

7.2.1. Records of all written complaints for a period of six (6) years after 
receipt by Franchisee. The term "complaint" as used herein refers to complaints about any 
aspect of the Cable System or Franchisee's cable operations, including, without limitation, 
complaints about employee courtesy. Complaints recorded will not be limited to complaints 
requiring an employee service call; 

7.2.2. Records of outages for a period of six (6) years after occurrence, 
indicating date, duration, area, and the number of Subscribers affected, type of outage, and 
cause; 

7.2.3. Records of service calls for repair and maintenance for a period of 
six (6) years after resolution by Franchisee, 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; 

7.2.4. Records of installation/reconnection and requests for service 
extension for a period of six (6) years after the request was fulfilled by Franchisee, indicating the 
date of request, date of acknowledgment, and the date and time service was extended; and 

7.2.5. A map showing the area of coverage for the provisioning of Cable 
Services and estimated timetable to commence providing Cable Service. 

7.3. System- Wide Statistics: Any valid reporting requirement in the Franchise 
may be satisfied with system-wide statistics, except those related to Franchise Fees and 
consumer complaints. 

8. INSURANCE AND INDEMNIFICATION 

8.1.1. Franchisee shall maintain in full force and effect, at its own cost 
and expense, during the Franchise Term, the following insurance coverage: 

8.1.1.1. Commercial General Liability Insurance in the amount 
of two million dollars ($2,000,000) combined single limit for property damage and bodily injury. 
Such insurance shall cover the construction, operation and maintenance of the Cable System, and 
the conduct of Franchisee's Cable Service business in the LFA. 
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8.1 . I  .2. Automobile Liability Insurance in the amount of two 
million dollars ($2,000,000) combined single limit for bodily injury and property damage 
coverage. 

8.1.1.3. Workers' Compensation Insurance meeting all legal 
requirements of the State of New York. 

8.1.1.4. Employers' Liability Insurance in the following 
amounts: (A) Bodily Injury by Accident: $100,000; and (B) Bodily Injury by Disease: 
$100,000 employee limit; $500,000 policy limit. 

8.1.2. The LFA shall be designated as an additional insured under each of 
the insurance policies required in this Article 8 except Worker's Compensation Insurance and 
Employer's Liability Insurance. 

8.1.3. Each of the required insurance policies shall be noncancellable 
except upon thirty (30) days prior written notice to the LFA. Franchisee shall not cancel any 
required insurance policy without submitting documentation to the LFA verifying that the 
Franchisee has obtained alternative insurance in conformance with this Agreement. 

8.1.4. Each of the required insurance policies shall be with sureties 
qualified to do business in the State of New York, with an A- or better rating for financial 
condition and financial performance by Best's Key Rating Guide, Property/Casualty Edition. 

8.1.5. Upon written request, Franchisee shall deliver to the LFA 
Certificates of Insurance showing evidence of the required coverage. 

8.2. Indemnification: 

8.2.1. Franchisee agrees to indemnify the LFA for, and hold it harmless 
from, all liability, damage, cost or expense arising from claims of injury to persons or damage to 
property occasioned by reason of any conduct undertaken pursuant to the Franchise, provided 
that the LFA shall give Franchisee prompt written notice of a claim or action for which it seeks 
indemnification pursuant to this Subsection; and in any event the LFA shall provide Franchisee 
with such written notice within a period of time that allows Franchisee to take action to avoid 
entry of a default judgment and does not prejudice Franchisee's ability to defend the claim or 
action. Notwithstanding the foregoing, Franchisee shall not indemnify the LFA for any 
damages, liability or claims resulting from the willful misconduct or negligence of the LFA, its 
officers, agents, employees, attorneys, consultants, independent contractors or third parties or for 
any activity or function conducted by any Person other than Franchisee in connection with PEG 
Access or EAS. 

8.2.2. With respect to Franchisee's indemnity obligations set forth in 
Subsection 8.2.1, Franchisee shall provide the defense of any claims brought against the LFA by 
selecting counsel of Franchisee's choice to defend the claim, subject to the consent of the LFA, 
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which shall not be unreasonably withheld. Nothing herein shall be deemed to prevent the LFA 
from cooperating with the Franchisee and participating in the defense of any litigation by its own 
counsel at its own cost and expense, provided however, that after consultation with the LFA, 
Franchisee shall have the right to defend, settle or compromise any claim or action arising 
hereunder, and Franchisee shall have the authority to decide the appropriateness and the amount 
of any such settlement. In the event that the terms of any such proposed settlement includes the 
release of the LFA and the LFA does not consent to the terms of any such settlement or 
compromise, Franchisee shall not settle the claim or action but its obligation to indemnify the 
LFA shall in no event exceed the amount of such settlement. 

8.2.3. The LFA shall hold harmless and defend Franchisee from and 
against and shall be responsible for damages, liability or claims resulting from or arising out of 
the willful misconduct or negligence of the LFA. 

8.2.4. The LFA shall be responsible for its own acts of willful 
misconduct, negligence, or breach, subject to any and all defenses and limitations of liability 
provided by law. The Franchisee shall not be required to indemnify the LFA for acts of the LFA 
which constitute willful misconduct or negligence on the pan of the LFA, its officers, 
employees, agents, attorneys, consultants, independent contractors or third parties. 

9. TRANSFER O F  FRANCHISE 

9.1. Transfer: Subject to Section 617 of the Communications Act, 47 U.S.C. 5 
537, as amended, no Transfer of the Franchise shall occur without the prior consent of the LFA, 
provided that such consent shall not be unreasonably withheld, delayed or conditioned. In 
considering an application for the Transfer of the Franchise, the LFA may consider the 
applicant's: (i) technical ability; (ii) financial ability; (iii) good character; and (iv) other 
qualifications necessary to continue to operate the Cable System consistent with the terms of the 
Franchise. No such consent shall be required, however, for a transfer in trust, by mortgage, by 
other hypothecation, by assignment of any rights, title, or interest of the Franchisee in the 
Franchise or Cable System in order to secure indebtedness, or for transactions otherwise 
excluded under Section 1.3 1 above. 

10. RENEWAL O F  FRANCHISE 

10.1. Governing Law: The LFA and Franchisee agree that any proceedings 
undertaken by the LFA that relate to the renewal of this Franchise shall be governed by and 
comply with the provisions of Section 12.1 1 below, the Cable Law and Section 626 of the 
Communications Act, 47 U.S.C. 8 546, as amended. 

10.2. Needs Assessment: In addition to the procedures set forth in Section 626 
of the Communications Act, the LFA shall notify Franchisee of all of its assessments regarding 
the identity of future cable-related community needs and interests, as well as the past 
performance of Franchisee under the then current Franchise term. Such assessments shall be 
provided to Franchisee by the LFA promptly so that Franchisee will have adequate time to 
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submit a proposal under 47 U.S.C. Ej 546 and complete renewal of the Franchise prior to 
expiration of its term. 

10.3. Informal Negotiations: Notwithstanding anything to the contrary set forth 
herein, Franchisee and the LFA agree that at any time during the term of the then current 
Franchise, while affording the public appropriate notice and opportunity to comment, the LFA 
and Franchisee may agree to undertake and finalize informal negotiations regarding renewal of 
the then current Franchise and the LFA may grant a renewal thereof. 

10.4. Consistent Terms: Franchisee and the LFA consider the terms set forth in 
this Article 10 to be consistent with the express provisions of 47 U.S.C. Ej 546 and the Cable 
Law. 

11. ENFORCEMENT AND TERMINATION OF FRANCHISE 

I 1.1. Notice of Violation: If at any time the LFA believes that Franchisee has 
not complied with the t m s  of the Franchise, the LFA shall informally discuss the matter with 
Franchisee. If these discussions do not lead to resolution of the problem in a reasonable time, the 
LFA shall then notify Franchisee in writing of the exact nature of the alleged noncompliance in a 
reasonable time (for purposes of this Article, the "Noncompliance Notice"). 

11.2. Franchisee S Right to Cure or Respond: Franchisee shall have sixty (60) 
days from receipt of the Noncompliance Notice to: (i) respond to the LFA, if Franchisee 
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 sixty (60) 
day period, initiate reasonable steps to remedy such noncompliance and notify the LFA of the 
steps being taken and the date by which Franchisee projects that it will complete cure of such 
noncompliance. Upon cure of any noncompliance, the LFA shall provide written confirmation 
that such cure has been effected. 

11.3. Public Hearing: The LFA shall schedule a public hearing if the LFA 
seeks to continue its investigation into the alleged noncompliance (i) if Franchisee fails to 
respond to the Noncompliance Notice pursuant to the procedures required by this Article, or (ii) 
if Franchisee has not remedied the alleged noncompliance within sixty (60) days or the date 
projected pursuant to Section 11.2(iii) above. The LFA shall provide Franchisee at least sixty 
(60) business days prior written notice of such public hearing, which will specify the time, place 
and purpose of such public hearing, and provide Franchisee the opportunity to be heard. 

1 1.4. Enforcement: Subject to Section 12.11 below and applicable federal and 
state law, in the event the LFA, after the public hearing set forth in Section 11.3, determines that 
Franchisee is in default of any provision of this Franchise, the LFA may: 

1 1.4.1. Seek specific performance of any provision, which reasonably 
lends itself to such remedy, as an alternative to damages; or 
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11.4.2. Commence an action at law for monetary damages or seek other 
equitable relief; or 

11.4.3. In the case of a substantial noncompliance with a material 
provision of this Franchise, seek to revoke the Franchise in accordance with Section 11.5. 

11.5. Revocation: Should the LFA seek to revoke this Franchise after following 
the procedures set forth above in this Article, including the public hearing described in Section 
1 1.3, the LFA shall give written notice to Franchisee of such intent. The notice shall set forth the 
specific nature of the noncompliance. The Franchisee shall have ninety (90) days from receipt of 
such notice to object in writing and to state its reasons for such objection. In the event the LFA 
has not received a satisfactory response from Franchisee, it may then seek termination of the 
Franchise at a second public hearing. The LFA shall cause to be served upon the Franchisee, at 
least thirty (30) business days prior to such public hearing, a written notice specifying the time 
and place of such hearing and stating its intent to revoke the Franchise. 

11.5.1. At the designated public hearing, Franchisee 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 LFA, to compel the testimony 
of other persons as permitted by law, and to question andlor cross examine witnesses. A 
complete verbatim record and transcript shall be made of such hearing. 

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

11.5.3. The LFA may, at its sole discretion, take any lawful action that it 
deems appropriate to enforce the LFA's rights under the Franchise in lieu of revocation of the 
Franchise. 

11.6. Abandonment of Service: Franchisee shall not abandon any Cable Service 
or portion thereof without the LFA's prior written consent as provided in the Cable Law. 
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12. MISCELLANEOUS PROVISIONS 

12.1. Actions of Parties: In any action by the LFA or Franchisee that is 
mandated or permitted under the terms hereof, such party shall act in a reasonable, expeditious, 
and timely manner. Furthermore, in any instance where approval or consent is required under 
the terms hereof, such approval or consent shall not be unreasonably withheld, delayed or 
conditioned. 

12.2. Binding Acceptance: This Agreement shall bind and benefit the parties 
hereto and their respective heirs, beneficiaries, administrators, executors, receivers, trustees, 
successors and assigns, and the promises and obligations herein shall survive the expiration date 
hereof. 

12.3. Preemption: In the event that federal or state law, rules, or regulations 
preempt a provision or limit the enforceability of a provision of this Agreement, 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 thereupon retum 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 LFA. 

12.4. Force Majeure: Franchisee shall not be held in default under, or in 
noncompliance with, the provisions of the Franchise, nor suffer any enforcement or penalty 
relating to noncompliance or default, where such noncompliance or alleged defaults occurred or 
were caused by a Force Majeure. 

12.4.1. Furthermore, the parties hereby agree that it is not the LFA's 
intention to subject Franchisee io penalties, fines, forfeitures or revocation of the Franchise for 
violations of the Franchise where the violation was a good faith error that resulted in no or 
minimal negative impact on Subscribers, or where strict performance would result in practical 
difficulties and hardship being placed upon Franchisee that outweigh the benefit to be derived by 
the LFA andlor Subscribers. 

12.5. Notices: Unless otherwise expressly stated herein, notices required under 
the Franchise shall be mailed first class, postage prepaid, to the addressees below. Each party 
may change its designee by providing written notice to the other party. 

12.5.1. Notices to Franchisee shall be mailed to: 

Verizon New York Inc. 
Jack White, Senior Vice President and General Counsel 
Verizon Telecom 
One Verizon Way 
Room VC43E010 

Mount VemonNerizon New York Inc. 
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Basking Ridge, New Jersey 07920-1097 

12.5.2. Notices to the LFA shall be mailed to: 

Mayor 
City of Mount Vernon 
1 Roosevelt Square 
Mount Vernon, New York 10550 

12.5.3. with a copy to: 

Corporation Counsel 
City of Mount Vemon 
1 Roosevelt Square 
Mount Vemon, New York 10550 

12.6. Entire Agreement: This Franchise and the Exhibits hereto constitute the 
entire agreement between Franchisee and the LFA and they supersede all prior or 
contemporaneous agreements, representations or understandings (whether written or oral) of the 
parties regarding the subject matter hereof. Any local laws or parts of local laws that materially 
conflict with the provisions of this Agreement are superseded by this Agreement. 

12.7. Amendments and Modijications: Amendments andor modifications to 
this Franchise shall be mutually agreed to in writing by the parties and subject to the approval of 
the NY PSC pursuant to the Cable Law. 

12.8. Captions: The captions and headings of articles and sections throughout 
this Agreement are intended solely to facilitate reading and reference to the articles, sections and 
provisions of this Agreement. Such captions shall not affect the meaning or interpretation of this 
Agreement. 

12.9. Severability: If any section, subsection, sub-subsection, sentence, 
paragraph, term, or provision hereof is determined to be illegal, invalid, or unconstitutional by 
any court of competent jurisdiction or by any state or federal regulatory authority having 
jurisdiction thereof, 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 the Franchise. 

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

12.1 1. FTTP Network Transfer Prohibition: Under no circumstance including, 
without limitation, upon expiration, revocation, termination, denial of renewal of the Franchise 
or any other action to forbid or disallow Franchisee from providing Cable Services, shall 
Franchisee or its assignees be required to sell any right, title, interest, use or control of any 
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portion of Franchisee's FTTP Network including, without limitation, the Cable System and any 
capacity used for Cable Service or otherwise, to the LFA or any third party. Franchisee 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 Franchisee from providing Cable Services. This provision is not intended to 
contravene leased access requirements under Title VI or PEG requirements set out in this 
Agreement. 

12.12. NY PSC Approval: This Franchise is subject to the approval of the NY 
PSC. Franchisee shall file an application for such approval with the NY PSC within sixty (60) 
days after the date hereof. Franchisee shall also file any necessary notices with the FCC. 

12.13. Rates and Charges: The rates and charges for Cable Service provided 
pursuant to this Franchise shall be subject to regulation in accordance with federal law. 

12.14. Publishing Information: LFA hereby requests that Franchisee omit 
publishing information specified in 47 C.F.R. 5 76.952 from Subscriber bills. 

12.15. Employment Practices: Franchisee will not refuse to hire, nor will it bar 
or discharge from employment, nor discriminate against any person in compensation or in terms, 
conditions, or privileges of employment because of age, race, creed, color, national origin, or 
sex. 

12.16. Customer Service: Franchisee shall comply with the consumer protection 
and customer service standards set forth in Parts 890 and 896 of the NY PSC rules and 
regulations. 

12.17. Performa~rce Review: The LFA may, at its discretion but not more than 
once per twelve (12) month period, hold an informal performance evaluation session (the 
"Performance Review") to review Franchisee's compliance with the terms and conditions of this 
Franchise. The LFA shall provide Franchisee with at least thirty (30) days prior written notice of 
the Performance Review to be held at a mutually agreeable time. Franchisee shall have the 
opportunity to participate in and be heard at the Performance Review. Franchisee shall not be 
required to disclose any confidential or proprietary information at any Performance Review held 
in a public forum. To the extent Franchisee identifies any information addressed at a 
Performance Review as confidential or proprietary, Franchisee shall cooperate with the LFA to 
arrange a meeting with designated LFA representatives in an informal non-public forum to 
review any such confidential or proprietary information to the extent necessary to effectuate the 
objectives of this Section 12.17; provided, however, that the information disclosed to the LFA by 
the Franchisee at any such informal non-public meeting shall be treated by the LFA as 
confidential. Within thirty (30) days after the conclusion of the Performance Review, the LFA 
shall provide Franchisee written documentation (the "Performance Review Report") setting forth 
its determinations regarding Franchisee's compliance with the terms and conditions of this 
Franchise. The Performance Review Report shall not contain any confidential information 
disclosed by the Franchisee in connection with the Performance Review. 
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12.18. No Third Parp Benejciaries: Except as expressly provided in this 
Agreement, this Agreement is not intended to, and does not, create any rights or benefits on 
behalf of any Person other than the parties to this Agreement. 

12.19. LFA Official: The Mayor of the LFA is the LFA official that is 
responsible for the continuing administration of this Agreement. 
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12.20. No Waiver of LFA 's Rights: Notwithstanding anything to the contrary in 
this Agreement, no provision o f  this Agreement shall be construed as a waiver of the LFA's 
rights under applicable federal and state law. 

AGREED TO THIS - DAY OF ,2007. 

LFA: 
CITY OF MOUNT VERNON 

By: 
Title: 

FRANCHISEE: 
VERIZON NEW YORK INC. 
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EXHIBIT A 

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE 

Longfellow Pre-K, 625 4" Avenue, Mount Vernon, NY 10550 

Edward Williams Elementary School, 9 Union Lane, Mount Vernon, NY 10533 

Cecil H. Parker Elementary School, 461 South 6" Avenue, Mount Vernon, NY 10550 

Traphagen Elementary School, 72 Lexington Avenue, Mount Vemon, NY 10552 

Columbus Elementary School, 250 Gramatan Avenue, Mount Vernon, NY 10550 

Lincoln Elementary School, 170 East Lincoln Avenue, Mount Vernon, NY 10550 

Grimes Elementary School, 58 South 10' Avenue, Mount Vernon, NY 10550 

Hamilton Elementary School, 20 Oak Street, Mount Vernon, NY 10550 

Holmes Elementary School, 195 North Columbus Avenue, Mount Vernon, NY 10553 

10. Pennington-Grimes Elementary School, 20 Fairway Avenue, Mount Vernon, NY 
10552 

Longfellow Elementary School, 625 4' Avenue, Mount Vemon, NY 10550 

Graham Elementary School, 421 East 5' Avenue, Mount Vernon, NY 10550 

A.B. Davis Middle School, 250 Gramatan Avenue, Mount Vernon, NY 10552 

Longfellow Middle School, 624 South 3d Avenue, Mount Vernon, NY 10550 

Nelson Mandela High School, 47 South 11" Avenue, Mount Vernon, NY 10552 

Mount Vernon High School, 100 California Road, Mount Vernon, NY 10552 

Nellie Thornton High School, 121 South 6" Avenue, Mount Vernon, NY 10550 

Mount Vernon Public Library, 28 South 1' Avenue, Mount Vernon, NY 10550 

Firehouse Headquarters, 470 Lincoln Avenue East, Mount Vernon, NY 10552 
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Armory, 144 North 5* Avenue, Mount Vernon, NY 10550 

Firehouse, 13 Oak Street, Mount Vernon, NY 10550 

City Hall, 1 Roosevelt Square, Mount Vernon, NY 10550 

Police Headquatters. 2 Roosevelt Square, Mount Vernon, NY 

Doles Center, 250 South 6" Avenue, Mount Vernon, NY 10550 

Stevens House, 29 West 4' Street, Mount Vernon, NY 10550 

Firehouse, 435 South Fulton Avenue, Mount Vernon, NY 10553 

3d Street Firehouse, 50 West 3d Street, Station 3, Mount Vernon, NY 10550 

Animal Shelter, 600 Garden Avenue, Mount Vernon, NY 10550 
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EXHIBIT B 

SERVICE AREA 

The Service Area shall be the Franchise Area. A map of the Service Area is attached 
hereto. 

The construction of the Franchisee's FTTP Network has been completed to 
approximately 94% of the current households in the Franchise Area. At present, Franchisee's 
anticipated schedule calls for 94% deployment by October 2007, 96% deployment by April 
2008,96% deployment by October 2008, 98% deployment by April 2009, 98% deployment by 
October 2009, 99% deployment by April 2010, 99% deployment by October 2010, 100% 
deployment by April 201 1, 100% deployment by October 201 1, and 100% deployment by April 
2012. This schedule is subject to further review and modification by the Franchisee consistent 
with Section 895.5(b)(I) of the NY PSC rules and regulations; provided, however, that 
Franchisee shall provide notice to the LFA and the NY PSC of any material change in this 
schedule. 
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EXHIBIT C 

PEG CHANNELS 

Upon written request of the LFA, Franchisee shall make available on its Basic Service 
tier up to one (1) dedicated Public Access Channel, one (1) dedicated Educational Access 
Chamel, and up to one ( I )  dedicated Govenunent Access Channel. 
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EXHIBIT D 

PEG ACCESS INTERCONNECTION 

Subject to the requirements set forth in Subsection 5.2.2 of  the Agreement, the,following 
Government- Access Channel PEG Access Interconnection Site 
("PEG Access Interconnection Site No. I ' y  shall be operable within one hundred twenty (120) 
days of  the Effective Date: 

City Hall, 1 Roosevelt Square, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following 
Educational Access Channel PEG Access Interconnection Site ("PEG Access Interconnection 
Site No. 2 7  shaN be operable within one hundred twenty (120) days of the Effective Date: 

Mount Vernon High School, 100 California Road, Mount Vernon, NY 

and -I PEG A c w  . . 
~ ! ? l ? ~ < , ~ ~ ! l ~ ~ ~ . ' i ~ < ! i ,  $!(i::( ~:/'?;[: ,!I! .< ~ ~ ~ ~ i ! l ~ ~ l ~ i . ~ ~ ~ i ~ ~ l ~ ' ~ ! i f  ,!<;>I!(., 'if>:L< 1.;- ; I :  

(91 , )  aafier Franchisee receives wri- from & LFA &gf-, , 'ir ,'-' i l :! c(.,,$, . . . 
&Lc!x:iiii!;i~~;:i_r~i~ .S?UI- 

PEG Access Interconnection Site No. 42 and PEG Access Interconnection Site No. 22 shall serve 
as the aggregation points for those PEG Access Interconnection Sites designated below (each, a 
"PEG Access Origination Point3') feeding signals to the Government- and Public 
Access Channels. For purposes of permitting LFA to select and switch feeds coming into an 
aggregation point, Franchisee shall provide the LFA, without charge, such capability at such 
aggregation point. Operation and maintenance of any equipment associated therewith shall be 
the responsibility of the LFA. 

Subject to the requiremertts set forth in Subsection 5.2.2 of this Agreement, the following 
Public Access Channel d Gov-EG Access . .  . -feeding +- to PEG Access Interconnection Site No. 4-1 shall 
be operable thefirst anniversary of the Effective Date- . . 
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Brush Park, South 3d Avenue & 7Ih Street, Mount Vernon, NY 
Hutchinson Field, East Sanford Boulevard, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 o f  this Agreement, the,following 
Public Access Channel a n d E G  Access i%%mw&m . .  . -feeding sigr~ais to PEG Access It~terconnection Site No. 42 shall be 
operable m&e-&tm& the third anniversary of the Effective Date- 

. . 
L17A t.ht&TG 

Nn. 3 is- . . '.' 

Memorial Field, Comer of Gardner Avenue, Mount Vernon, NY 
Doles Center, 250 South 6Ih Avenue, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
Educational Access Channel PEG Access -- .. . feeding a signal 
to PEG Access Interconnection Site No. 2 shall be operable within ninety (90) days a#er 
Franchisee receives written notice from the LFA that such . .  . EG 
Access '-'--------':--is fully functional,for itv intended purpose: 

Nellie Thornton High School, 121 South 6' Avenue, Mount Vernon, NY 

Subject to the requirements set forth in Subsection 5.2.2 of this Agreement, the following 
PMkCie- Access Channel PEG Access k P t ~ ~ a f ~ ~ - ~ i ~ j k r ~ ~  
Ittftm>r~ni!<:ii.i*i : i i + & : L ~ $ ~  a s- to PEG 
Site shall be operable within t i i & y - 4 ' 0  days after Franchisee 
receives written notice from the LFA that wh i r -- i , ' l ; i i  It,: (.r*: / ? l i i ! ~ t ' ~ ~ r r ~ ~ r $ i i e ~  

Inrereonnecrinn is fully functional for its intended purpose: 

-I . - .  
- 9  . ~n,"-...,,,..~~itv, Mount Vernon, 

NY 
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ATTACHMENT E 



EXHIBIT 1 
APPLICATION FOR A CABLE TELEVISION FRANCHISE 

CITY OF MOUNT VERNONNERIZON NEW YORK INC. 

FTTP Svstem Architecture 

End-to-End Architecture 

Figure 1 shows the architecture topology for supporting service across multiple market areas. A 
brief summary of the end-to-end architecture follows. Subsequent sections provide more 
information on each major component within the planned Verizon FTTP overlay architecture. 

Figure 2 shows full build and overlay architecture. FTTP will be built instead of copper facilities 
in new communities. In existing communities, the existing copper network will continue to 
serve those customers who have not migrated to the FTTP network. The fiber is deployed from a 
Central Ofice location within a wire center area. 

Figure 1-High Level End to End Architecture 

FTTP Reference Architecture / 
Rbcr b l l r  lkntra 144 ' 1  8 ,  I 

. .. ... 
AO0rw.m ;. 

Switch 
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EXHIBIT I 
APPLICATION FOR A CABLE TELEVISION FRANCHISE 

CITY OF MOUNT VERNONNERIZON NEW YORK INC. 

Figure 2-FTTP Full Build and Overlay Architectures 

FTTP Full Build and Overlay Architectures v 
Flhr to ,be P m m b  m* mul 

venhmcr 

At the national or regional level, a "super" headend (SHE) (Temple Terrace, Florida with a 
backup in Bloomington, Illinois) shall serve as the single point of national content aggregation 
(see Figure 1). All content shall be encoded into MPEG2 streams and transported over 
nationwide SONET services. In each market where Verizon seeks to offer service, the broadcast 
cable television traffic is off loaded h m  the long haul network and terminated at a Video Hub 
Ofice (VHO). Network redundancy and route diversity shall extend from the SHE to the VHO. 

The VHO serves as the metro or local point of aggregation. It is here that off-air and public, 
educational, and government (PEG) channels (where appropriate) are combined with the 
broadcast cable television coming from the SHE. Interactive Program Guides (IPG) shall be 
controlled from this site, also. The service that exits the VHO shall look like the fmal product 
viewed by the end user subscriber. 

Cable television haffic is converted to optical signals at the VHO and transported over Verizon's 
metro area, inter-ofice facilities (IOF) to Video Serving Ofices (VSOs). Voice and high-speed 
data signals are combined with the cable television at this location for final transport to the 
subscriber premises over Verizon's FTTP Passive Optical Network (PON). 
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EXHIBIT I 
APPLICATION FOR A CABLE TEI.EVISI0.N FRANCHISE 

CITY OF MOUNT VERNON/VERIZON NEW YORK INC.  

At the premise, the optical cable television signal is de-multiplexed and converted to an electrical 
signal, which meets cable television industry standards for cable services. Standard home wiring 
practices, using coaxial cables, as well as alternative media, shall distribute the signal to cable 
ready TVs and standard set top boxes. 

There will be 24x7 control and surveillance of the cable television platform from a remote 
location. This Network Operations Center (NOC) will be centrally located and shall be 
responsible for the operation and maintenance of the Conditional Access System (CAS), which 
directs the encryption functions performed back at the VHO. 

Suver Headend (SHE) 
A "super" headend (SHE) shall serve as the single point of national content aggregation. At 
general service availability, Verizon shall deploy a primary SHE and an additional SHE for 
redundancy. 

Both the primary and redundant SHES will be strategically located to ensure technical and 
environmental requirements are met. 

The key functions of the SHE include: 

Content Reception 

Signal Processing 

Encoding 

Network Interface 

The majority of cable television sources shall be individual content provider programming. A 
mix of standard and high definition formats shall be supported. All content shall be encoded into 
MPEG2 streams, formatted for SONET, and transported via an OC48c to a local point-of- 
presence (POP) for wide area (national) transport. 

Wide Area Transport 
In support of the cable television service, Verizon will use OC48c SONET facilities in the POPs 
serving target cable markets. Where multiple POPs exist within a market, redundancy options 
shall dictate if a single or multiple POPs shall be designated for supporting the cable television 
traffic. 

In most cases, it is expected that the cable television traffic shall traverse multiple interconnected 
rings between the SHE and the destination market. Once the cable traffic reaches a POP located 
in a target market, it will be forwarded to an OC48c SONET interface connected to metrollocal 
SONET facilities. These facilities shall connect the POP to a Video Hub Office (VHO). VHOs 
are capable of serving multiple communities within a target market. If more than one VHO is 
required, the metro SONET ring(s) would be deployed to cover multiple sites. 
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EXHIBIT I 
APPLICATI0.V FOR A CABLE TELEI'1.VON FRA.\('III.TE 

CITY OF .JfOUNT VERNON/I'ERIZO.W A'EIV J'ORK I PC: 

Video Hub Office WHO) 
The VHO serves as the metro or local point of aggregation. The VHO location (Queens, NY) is 
based on a combination of technical factors, metro fiber1IOF availability, local channel reception 
characteristics, and municipal regulations (e.g., zoning ordinances). 
Under current network design plans, the anticipated functions of the VHO include: 
WAN Interface for Cable television Transport 

Ad Insertion 

PEG Content 

Signal Grooming and Multiplexing 

Emergency Alert Service 

Interactive Program Guide 

Conditional Access 

Local Content 

The VHO shall aggregate three basic sources of content: national broadcast channels, local 
broadcast channels, and public, educational, & government (PEG) channels. The national 
content is the traffic sent from the SHE and is delivered via an OC48c SONET interface from the 
SONETPOP. The local broadcast channels shall be received off-air via antennas or terrestrial 
fiber transport located at the VHO site. The PEG channels shall be collected via terrestrial 
connections from each local franchising area (LFA) served by the VHO. 

The final collection of content is placed into the RF spectrum between 50 - 870 MHz as either an 
analog AM-VSB signal or, as part of a digital multiplex, into a 256-QAM modulated carrier. 
Digital content requiring encryption by the CAS shall also be multiplexed into QAM modulators 
and combined with other analog and digital caniers. In addition, an out-of-band downstream 
channel is generated which carries the Interactive Program Guide (IPG), provisioning, and 
management messages to STBs. The combined RF signal is converted to optics and fed into 
erbium-doped fiber amplifers (EDFAs) at egress from the VHO. These optical cable television 
signals are transported on the 1550 nm wavelength of the G.983-specified Enhancement band to 
Verizon Video Serving Offlces (VSOs). 

As noted previously, it is intended that the broadcast cable television traficlservice that exits the 
VHO shall look like the final product viewed by the end user subscriber. 

Metro Area Trans~ort 
The optical cable television signals coming from the VHO are transported on the 1550 nm 
wavelength over fiber available within Verizon's inter-office facilities (IOF). 
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EXHIBIT I 
APPLICATION FOR A CABLE TELEVISION FRANCHISE 

CITY O F  MOUNT VLRNONNERIZON NEW YORK INC. 

Video Serving Office (VSO) & Passive Ovtical Network (PON) 
The Video Serving Off~ce (VSO) is a location within the central office containing FTTP 
equipment. The VSOs that will serve the City of Mount Vernon are located in Mount Vernon 
and Tuckahoe, New York. If technically feasible or otherwise appropriate, PEG insel-tion may 
occur at these locations in the network. 

The key function of the VSO is to combine Broadcast Cable television into the Voice and High 
Speed Data FTTP Network. 

Once in the VSO, the optical cable television signal is sent through an EDFA and then to a Wave 
Division Multiplexer (WDM) combiner and splitter, which is used to add the cable signal to the 
voice and high-speed data signals' wavelength (1490nm) - coming from the Optical Line 
Terminal (OLT) - together with the cable wavelength onto a single optical source. This optical 
signal is then sent towards the subscriber premises via a PON. The VSO will also play a role in 
supporting upstream signals from the customer premises for pay-per-view services. Pay-per- 
view usage data uses the data service's 1310nm upstream wavelength. The upstream data 
communications shall be sent back to a subscriber database located in the Operations Center 
located in the VHO. 

Customer Premises 
At the premise, an Optical Network Terminal (ONT) de-multiplexes the 1550nm optical signal 
and simply converts it to a voice, data and cable television electrical signal, which meets cable 
television industry standards for cable services. 

[balance ofpage intentionally leji blank] 
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STATE OF NEW YORK 
PUBLIC SERVICE COMMISSION 

AFFIDAVIT OF SERVICE 

In the Matter of the Petition of Verizon 
New York Inc. Pursuant to Section 221 
of the Public Service Law for 
Confirmation of a Cable Television 
Franchise Awarded by the City of 
Mount Vernon, New York (Westchester 
County) 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NEW YORK) 

Case 07-V-- 

JOHN LACY CLARK, being duly sworn, deposes and says: 

I certify that a complete copy of Verizon New York Inc.'s Petition for Confinnation will 

be sent to Lisa Copeland, City ClerkJRegistrar, on June 15 2007, by overnight mail addressed to 

her at City of Mount Vernon, 1 Roosevelt Square, Mount Vernon, New York 10550. 

Sworn to before me 
this 15'' day of June, 2007. 

MIGUELA. ROSA 
Wary Public, State Of NW YbN 

No. 434771951. Oualified in S COunv 
CeRiIiiate Filed i" NeW ' f o x g  
Commission Exp~res Nov. 30.20 
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STATE O F  NEW YORK 
PUBLIC SERVICE COMMISSION 

In the Matter of the Petition of Verizon 
New York Inc. Pursuant to Section 221 
of the Public Service Law for 
Confirmation of a Cable Television 
Franchise Awarded by the City of 
Mount Vernon, New York (Westchester 
County) 

Case 07-V-- 

AFFIDAVIT O F  PUBLICATION 

STATE O F  NEW YORK ) 
1 ss.: 

COUNTY O F  NEW YORK ) 

JOHN LACY CLARK, being duly sworn, deposes and says: 

I certify that a notice with the following text will be published on June 20,2007 in The 

Journal News. The Journal News is a newspaper of general circulation in the City of Mount 

Vernon. Verizon has submitted the notice to that newspaper, has arranged for payment for such 

publication, and has been assured that the notice will appear in the newspaper on the specified 

date. 

PLEASE TAKE NOTICE that Verizon New York I n c  ("Verizonn) has 
filed a Petition with the New York State Public Service Commission 
("Commission") seeking confirmation and approval of a cable television 
franchise awarded to Verizon by the City of Mount Vernon, New York. 
Copies of the Petition are available from the Commission o r  from Verizon. 
Interested parties may file comments on the Petition with the Commission 
within ten days of the date of publication of this notice. Comments should 
be addressed to Hon. Jaclyn A. Bril 
Service Commission, Three Empire 

JOHN LACY CLARK 

Sworn to before me 
this 15Ih day of June, 2007 

MIGUELA. ROSA 
Notary Public. State of NewYbrk 

NO. 434771951, Qualified in Kj ~ C w n t y  
Certificate Filed in New ~ork?w "tr Commission Expires Nw. 30.20L- 
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EXPLANATORY NOTES TO ATTACHMENT H 

1. This Attachment H consists of: (a) a Department of Environmental conservation 
"Full Environmental Assessment Form" ("EAF") for Verizon's offering of cable service in 
Mount Vernon, New York, with Part 1 filled in; (b) an EAF Addendum providing certain 
additional background information; and (c) exhibits to the Addendum, including maps showing 
environmentally relevant features of the franchise area and a list of sites included in the SPHINX 
database of historic sites, as described below. 

2. The Attachment is submitted without prejudice to Verizon's positions that: 
(a) the activities for which it seeks approval in this proceeding are not "actions" under the State 
Environmental Quality Review Act ("SEQRA"), and that therefore no EAF is required; and (b) if 
an EAF is required in this case, a short-form EAF will suffice. 

3. The EAF and the EAF Addendum are based on information in Verizon's 
possession or available to us through research in readily available sources. Beyond such sources, 
we have not undertaken any "new studies, research or investigation."' 

4. Historic site information was derived from the SPHINX database of the New 
York State Historic Preservation Office (see htto:Nwww.nvs~arks.state.nv.us/sh~)/re~~un:es/ 
index.htm). Coastal area information was obtained from the New York State Geographic 
Information Systems Clearinghouse website (see httv:l/www.nvsais.state.nv.us/aisdatd 
inventories1detaiIs.~fm?DS1D=317), as was flood plain data (see h m : ~  www.nvsris.state.nv.us1 
gisdata inventorieudetaiIs.~fm?DSID=246). lnformation on wetlands locations was obtained 
from the U.S. Fish & Wildlife Service National Wetlands Inventorv (see , ~ 

htt~:llwww.fws.gov, nwit) and the Cornell University Geospatial lnformation Repository (see 
ht t~ : /  cuair.mannlib.cornell.edu ma~browse.iso?series=counties). lnformation on agricultural 
districts was obtained from the Cornell University Geospatial Information Repository (see 
htto:l/cuair.mannlib.cornell.eddma~browse,is~?series=counties). Information on "critical 
environmental areas" was obtained from the website of the State De~arhnent of Environmental 
Conservation (httv: /www.dec.state.nv.us/website. dcusear/cea/index.html). lnformation on 
National Natural Landmarks was obtained from the website of the National Park Service (see 

5.  In response to several questions in Part 1, Verizon has indicated that the question 
is "Not Applicable" ("NIA") to the confirmation that is the subject of the Petition. The activities 
to be undertaken pursuant to the franchise for which confirmation is sought involve the delivery 
of video programming and, thus, do not have a definite location or "area." To the extent any 
construction - including line extensions, placement of drop wires, extensions, and repairs - 
takes place after the franchise becomes effective, all of the locations within the franchise area at 
which such activity will occur cannot be known in advance. 

' See Full Environmental Assessment Form at 2. 



The information provided for contiguity to historic sites, etc., has been provided with 
respect to Verizon's FTTP facilities in the franchise area, even though it is Verizon's position 
that such facilities have been const~cted pursuant to independent permissions and authorities. 



617.20 
Appendix A 

State Environmental OuaEty Review 
FULL ENVIRONMENTAL ASSESSMENT FORM 

Purpose: The full EAF Is de8igned to help applicants and agencies detemrine. in an eddy manner, whether a pkt or action may 
be significant. The question of whmher an actbn my be significant is no( always easy to answer. Frequently, there ere aspects of 
a pmject that am subjective or unmeasurable. It k also understood that thcae who detennim significance may have little or no f o m l  
knowledge of the environment or may not be technically expert in environmental analysis. In addition, many who have knowledge 
in one  articular ama may n d  be aware of the bmader concerns affecting the question of significance. 

The full EAF is intended to pmvide a method whereby applicantsand &encies can be assured that thedetermimion pmeess 
has been orderly, comprehensive in nature, yet flexible enough to allow introduction of information to fit a pojsct or action. 

Full EAF Componwa: The full EAF Is comprised of three parts: 

P a  1: Provides objjtive data and information about a given project end its site. By Identifying basic project data, it assias 
a w h e r  in the analysis that takes place in Parts 2 and 3. 

P a  2: Focuses on idamHying the range of possible impacts that may occur from a pmjact or action. It provides guidance 
a# to whaher an impact is likely to be consi%md small to moderate or whether it is a polentially-large lrrpact. The 
fom also idantifen whether an impact can be mitigated or reduced. 

Prt 3: if any inpact in Part 2 is identified es potentially-large, then Part 3 is used to svaluae whether or not the impact is 
actually imporlam. 

THIS AREA FOR W - Y  USE ONLY 

DETERMINATION OF SIGNIFICANCE -- Type 1 and Unlisted Actions 

~dontify the portions of UF com@.ted for IM. poj.et: Q part 1 n ~ a *  2 0pei- i  3 
Upon &6w of the infomation recordad on this EAF (Pam 1 and 2 and 3 H epproprlate), and any other supponing Information, and 
consihing both the msgnhude and impo~tance d each impect. lt is reasonmbly daennined by the lead agency that: 

A. The pojact win not mln in any law and Imponant hpact(s) and, therefom, is one which will not have a 
ugnlfkant impect on the &rormsnt, therefore a negntlve doclamtion wlll be p.pad. 

8. Although the poject could hava a sigdflcaw off- on the environment, there WIN nm be a slgriflcant effect 
for this Unlisted Action baause the digation memuma descfibed in PART 3 have been required. therefore 
a CONDITIONED negatlw decbntlon will be prpared.. 

C. The pioject rrmy w i t  in one or more brge and imponant impacts that mny have e significant impact on the 
environment, thasfom a podtlm decbratlm wlll be p.p.nd. 

*A Conditioned Negative Declaration Is only vdid for Unlbtad Actions 

Nems of Lead Agency 

Print or Typs Neme of Re8ponsible Officer in Lead Agency TRle of R~pomible Officer 

Signature of RaponslMe Officar in Lsad Agency 8gneture of Pfepnrer (if different from responsibk officer) 

Date 
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PART 1--PROJECT INFORMATlON 
Prepared by Project Sponsor 

NOTICE: m l s  document is designed to assist in determining whether the action proposed may have a significant effect on the 
environment. Please complete the entire form, Parts A through E. Answers to these questions will be considered as pert of the 
application for approval and may be subject lo further verification and public redew. Prwide any additional information you believe 
will be needed to complete Parts 2 and 3. 

n is expected that completion of the full EAF will be dependent on information currently available and will not involve new studies, 
research or investigation. If information requiring such additional work is unavailable, so indicate and specify each instance. 

Name of Action Award of Cable Television Franchise to Verizon 

Locatlon of Action (indude Street Address, Municipality and County) 

Discrete Areas within the City of Mount Vernon, NY 
- -- - -- 

Name of ApplicanVSponsor Verizon New York Inc. ("Verizon") 

~ddress c/o Thomas McCamll, 158 State Street 

C i l  PO Albany State NY ZIP Code 12207 

Business Telephone (518) 396-1001 

Neme of Owner (if different) N/A 

Address 

CRylPO State Zip Code 

Buslness Telephone 

Desorlptlon of AcUon 

Act~vit ia undertaken by Verizon pursuant to the authority awarded by the franchise. 
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Please Complete Each Question--Indicate N.A. if not applicable 

A. SITE DESCRlPTlON 
Physkal setting of overall project. both developed and undevdoped a m .  

7 .  P- Land Uls: ~ h n  lndmtriel ~wmen:lal Reridenlid (suburban) [3 Rural (mfe rm)  

O ~ o r e s t  O~gr i cu I tu re  0 0 1 h a r  

2. Total ecreage of p o h t  e m  acres. 

APPROXIMATE ACREAGE 

Meadow or B~shland ~Norragrlcullural) 

Forested 

Agricultural (Includes orchards, cropland pssturs. etc.) 

Wetland (Fmhwater or tidal as par Articles 24.25 of ECL) 

Water Surface A m  

Unvewmed (Rock, wrch or fin) 

Roads, bui!dings end other paved surfaces 

PRESENTLY AFTER COMPLETION 

a c m  a c m  

acres acres 

ares acres 

acres a c m  

acres acres 

acres acres 

acres acres 

Other (Imkate typal acm acres 

3. What la predomlnem soil t y h s )  on project site? 

k Soil drainage: Owell drained % of site ~oderateh/ well drained % of site. 

a ~ o o r l y  drained % of site 

b. If any ~ricukurai lend is involved, how many acrar of soil are classifled withln soH group 1 through 4 d the NYS Land 
Clmdfication System? acres (see 1 NYCRR 370). 

4. Are there bedrock outcroppings on p m h t  sits? 0 Yes CZ] No 

a. What is deplh to badrock (In feet) 

5. Appmxinmte parCeRU# of pmpwed polect sits with dopes: 

a buiding, site, or &rlct, lilted on the State or National Registers of 

7. Is poiact subasmially contig- to a she lhted on the Register of Nalonal Natural Landmarks? yea  NO 
8. W h t  is t h  depth of the waer table? (in feel) 

9. IS M e  located ova a pimaw. pincipl. a sde soume aquifer7 @YOU El& 
10. Do huntlw fishing a shall fishing oppDRunltiea -n(W exin in the project a m ?  Yes No 
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11. Does p r o m  site rontain any species of plant or animal life that is identified as threatened w endangered? a y e s  iqo 

Accordlno to: 

1 1 
Identify each speck% 

I 

16. Stmems within or conigoour to project area: 

I 
12. Are them any unique w unu~lol land fomm on the pmject dte? (1.e.. ckffs, dunes, dher geological formailons? 

O ~ e s  NO 

Describe: - 

13. Is the pmject site presently used by tha community or neighborhood 86 an own spsce or mcreetbn area? 

Y- El NO 

If yes, expldrr 

1 I 
a. Nams of S t m  and name of Rlver to whkh it is tributary 

14. 

b. Size (In acres): 

Does tha pmsm sits include scenic views known to hs irnpoltanl to the community? D y e s  UNO 

I 
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17. Is the Site served by existing public utilities? Yea No 

a. If YES. does sufficient capacitv exist to a h  connection? Yes No 

b. If YES. wlll lqiwements be necessary to allow connection? 
yes NO 

18. Is the site bcated In an aglicukural district certifiid pursuant to A~rlculture end Markets Law, Article 25-AA. Section 303 and 
3047 NO 

19. Is the site bcated In or subaantielt comiguous to a Clitical Envimnmmtal A m  designated pursuant to Article 8 of the ECL 
and 6 NYCRR 6 1 7 7 0  Yes 

NO .See 

20. H a s  the me ever been used for the dispoaal of solid or hezardws wastes? Oya 0". 
0. Project Dellniption 

1. Physical dimensions end scale of project (fill in d i m b n s  as appropriate). 

a. Total contiguour acreage awned w contmlled by pmbct sponsor: NlA acres. 

b. Project acre- to be devskped: NIA acrecr inltielly; NIA acres uhmst*. 

c. Pmject acreage to remain undeveloped: N1* acres. 

d. Length of project. In mlles: ( i  appmpriete) 

a If the project is an expamion, indicate percent of EXPambn poposed. N/A % 

f. Nunbw d off-street parklng spscw exiningN/A : p~oposed - NIA 

g. Maximum vehicular t r i p  gerarated per hour. NIA (upon completion of pmlen)? 

h. If residential: Number end type of homing units: 

One Famlh, Two Family Multiple Femlly Condominium 

Initially 

Uhimnelv 

1. Dlmensionr (in fee0 of iergwt proposed structure: NIA helgM: NIA width; NIA length. 

j. Linear feet d frontsge along a puMic thomughfare project will occuw iu? N I A  ft. 

2. How w h  natural materlal (i.e. rock, eatth, etc.1 will be nmovedfrom the site? NIA tondcubic yerds. 

3. Will dbturbed a- be reclaimed Yes No NIA 

a. If yes, for what lntendnd plrposa is the rite belng rscl&ned? 

b. WIII tops011 be stockpiled for rsciemaim? yes NO 

c. Will upper &mil bs a tackp i i  for ralamation? Y a  No 

4. HOW many ecres d ~ g a t a l o n  (trees. shnks. gmund coven1 wnl be raroved fmm site? ecm. 



5. Will any nature forest (wer 100 ywrs old) or ahsr localy-impottant ve0etation be removed by this project? 

O y e s   NO 
6. If sin* phMe pmjact: Antkipated period of constructim: - months, (including demolition) 

a. Tot@ number of phases anticipsted - ~nurnberl 

b. Anlkipatd date of comnmcement phase 1: - "-a'''"'- year, (including demolition) 

c. Approxhrete completion date of final phase: - month - year 

d. Is phase 1 funcliondhl d s p w h  on subsequent phases7 Yes No 

8. Will blasting occur during construction? a y e s  No 

9. Number of jobs generated: dwing conrtruction NIA ; after project is complete 

lo. Number of job. alimlnated by this project N/A . 
1 1. Will project requln, docation of any pmjscts or faciUtW D y e s  No 

If yea, explain: 

d 
12. Is surfsce llquld wwte disposal involved? Yes rn NO 

a. If yes, indicate type of waste (sew-. Mustrlal. 6tc) and amwnt 

b. Named water body ino whkh affluen will be &charged 

13. Is subsurface liquid wsste disposal irrvo)vad7 Yea rn No Type 

14. Wlll sufaca area of an existing water body increase or decrease by propal7 n ~ e s  ~ N O  

If yes, explain: 

1 5. Is project or any portion of pdect localed in a 100 year flood plain? a y e s  ONo 
i 8. Will the project generate salid waste? Yea NO 

a. If m, what [(1 the amant per month? t o n s  

b. If yes, w l  an exlrting solid waste facility be wed) yea No 

C. If ps, ggiM mms ; location 

d. Will any w a e n  not go Into a swage disposal system or imo a sanitaty landfill7 n ~ e a  13 No 
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a If yes, explain: 

17. Will the pmject involve the disposal of d M  waate7 D y e s  @NO 

a K yes, what is the anticipated rstsof disposal7 - t n r s l m h .  

b K yes, what is the anticipaed she life? - years. 

19. Will projaet routlneb produce odors (more than om hour per day)? DYES  ON^ 
20. Will project produce oparsting noise exceeding the local ambient noise I d s 7  D y e s   NO 

If yea, indicate typds) 

22. If water supphl b from wdb, indlcats pumping capecily N/A gallnrslminute. 

23. Totd anticipated water usage psr W N / A  gallonddw. 

24. Does project indvw Local. State or Federal funding7 yea No 

If yes. explain: 
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City, Town Village Board MYC. ONo 

Other Local Agencies 

0 t h  Regbnal Agencies 

Stae A@nciw 

Federal Agsncies 

CRy. Town, Village Planning Board O Y e s  No 

City, Town Zoning Board D y e s  m N o  

C i i ,  County Health Department Yea No 

O y B s  mN0 

O Y e a  m N o  

O Y e s  No 

O Y e s   NO 

Type 

City of White Plains 

Award Franchise 

Public Service Commission 

Confirmation 

C. Zonhp and Pkm~lng Infomation 

1. Doer propsad action Involve (I planning or zoning declslon? n ~ e s  No 

Submittal Date 

If Yes. ~ndcate deckion rsqulred: 

zoning amndmmt Zoning ~ r b n o e  0 New/revlsion of rmster plsn Subaviion 

O w e m  special UM permit ~sasnnce mansgemerl plan Other 
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2. What is the zoning classificatlonls) of the site? 

3. Whet is the msstlmrm potential dardopmsnt of the site if dareloped as permitted by the present zoning? 

7 
- 

4. What is the proposed zoning of the site? 

5. What ir the m i m w n  potantid development of the sRa if developed as permined by the proposed zoning? 

7 
I I 

6. Is the proposed action consistent wPh the recommsnded uses in adopted local bnd use plans? 0 yes NO 

7. What am the padaninant land use(s1 and zonin~ classification wlthin a 'k mile radius d popossd action? 

8. Is the p d  action compatible with adpininglwnounding land user with a % mile? my- Oh 
9. If the proposed action b the subMsion of land how many IMs am proposed7 NIA 

a WM is the minirmm ld sue pmposed) 
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10, Will proposed action requare snv authorizationlsl lor the l0rma:ion ol  sewer or water dslr,cls? Yes - 

1 1. w~ll the proposed actbon creale a demand for any communtlv provided services (recreation. educat~on. pol~ce. fire protect;on? 

yes @ NO 

a. II yes. is existmng capacity sdfii*nt to handle protected demand, NO 

I I 

1 2 .  Will the oroposed actton read% on the general#on o l  t ral f~c s1~ntl8cantly above prnent levela, yes NO 

a If yes, IS the extsttng road network adequate lo  handle the addit~onal t raf fr  a y e s  O N O  

I I rn 
0. Informational Detbih 

Attach any additional information as may be needed l o  clarify your prqect. It lhwe are or may be any adverse rmpacts 
associated with your proposal, please discuss such impacts and the measures which you propose to m~tigate or avoid them. 

I cerlify that the inlormation provided above is true to the best of my knowledge. 

ApplicanllSponsor Name VCI.~ZO~ NCW York 111~. Date 

Signature 

Title Vice President Regulatory Affairs. N Y  & CT 

If 1 h  action is in th. Coastal Area, and v w  are a stat* W m y ,  cornPI#te the Coastdl Assessment form belore ptocaadinp wilh tMs 
assaumnt. 
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PART 2 - PROJECT IMPACTS AND THEIR MAGNITUDE 
Responsibility of Lead Agency 

O .nml  Information (Read Carefully) 
I In completing the form the reviewer should be guided by the question: Have my responses and determinations been 

reasonable? The reviewer is not expecled to be an expert environmental analyst. 
I The Examptea provided are to assist the reviewer by showing types of impacts and wherever possible the threshold of 

magnitude that would trigger a response in column 2. The examples a n  generally applicable throughout the State and for 
most situations. But, for any specific project or site other examples andlor lower thresholds may be appropriate for a 
Potential Large lmpact response, thus requiring evaluation in Part 3. 

I The impacts of each project, on each site, in each locality, will vary. Therefore, the examples are lllustratlve and have been 
offered as guidance. They do not constitute an exhaustive list of impacts and thresholds to answer each question. 

I The number of examples per question does not Indicate the importance of each question. 
I In identifying impacts, consider long term, short term and cumulative effects. 

Instructions (Read carefully) 
a. Answer each of the 20 questions In PART 2. Answer Yea If there will be any Impact. 
b. Meybe answers should be considered as Yes answers. 
c. If answering Yes to a question then check the appropriate box(column 1 or 2)to indicate the potential size of the Impact. If 

impact threshold equals or exceeds any example provided, check column 2. If impact will occur but threshold is lower than 
example, check column 1. 

d. ldentiiying that an lmpact will be potentially large (column 2) does not mean that W is ako necessarily significant. Any 
large impact must be evaluated in PART 3 to determine significance. Identifying an impact in column 2 simply asks that it 
be looked at further. 

e. If reviewer has doubt about slze of the impact then consider the impact as potentially l a w  and proceed to PART 3. 
f. If a potentially large impacl checked in column 2 can be mitigated by change@) in the project to a small to moderate 

impact, also check the Yes box In column 3. A No response indicates that such a reduction Is not possible. This must be 
explained in Parl3. 

1 2 3 
Small to Potential Can Impact Be 
Moderate Large Mitigated by 

lmpect Impact Project Change 

1. Will the Proposed Action resuh in a physical change tothe projecl 
she? 

NO YES 

Examplesthat wwld apply to'wlumn 2 
Any construction on slopes of 15% or greater, (15 foot 
rise per 100 foot of length), or where the general slopes 

q q Oy= 0.0 
in the project area exceed 10%. 

Construclion on land where the depth to the water table 
is less than 3 feet. 

I7 0.0 

Const~ction of paved parking area for 1 ,OM) or more 
vehicles. 

Construction on land where bedrock is exposed or 
generally wlthln 3feet of existing ground surface. 

Consbuctbn that will continue for more than 1 year or 
involve more than one phase or stage. 

O y - c I ~ o  

Excavation for rninlng purposes that would remove 
more than 1 .MN) tons of natural material (la, rock or 

Y=  ON^ 
soil) per year. 
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Construcllon or expansion of a sanlery landfill. 

. Construcllon In a designated floodway. 

Othsrimpacts: 

1 2 3 
Small to Potential Can Impact Be 
Moderate Large MHigated by 
lmpacl lmpacl ProJect Change 

2. Will there be an effedto any unique or unusual lend form found on 

Impact on water 

3. Wlll Ploposed M b n  affecl any water body dedgnated as protected? 
(Under Artkles 15.24.25 of the Envi~nmentel Conservellon Law. 

Eumploa that would apply to column 2 
Developable area of site contains a protected water body.  NO 
Dredging more then 100 cubic yards of material from channel of q Dyes ONO 
a protected stream. 

Extension of utltlly dIst(rbution facilities thmugh a pmteded water n~es ONO 
MY. 

Conslnrnlon In a designated freshwater or tidal wellend. 

4. Will Pmposed Aclion affed any nowmtected exlstlng or new body of 
water? 

ON0 O Y E S  

Eumpk. that would apply to column 2 
A 10% increase or deorease in the surface area of any body of a y e s  UNO 
water or more than a 10 acre Increase or decrease. 

Construction of a body ofwater that exceeds 10 a m  of surfaw • oyes   NO 
area. 
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1 2 3 
Small to Potential Can Impact Be 
Moderate Large Mitigated by 
Impact Impact Project Change 

5. Will Proposed Action affect surface or goundwater quality or 

Examp*. that would apply lo column 2 
Proposed Action will requlre a discharge permit. ~ Y - ~ N O  

Pmposed Action requires use of a source of water that does not 
have approval to serve proposed (project) action. 

Proposed Action requires water supply from wells with greater 
than 45 gallons per minute pumping capacity. 

0 y - 0 ~ 0  

Construction or operation causing any contamination of a water 
supply system. 

C l y - O ~ o  

Proposed Action will adversely affect groundwater. q n y - 0 ~ 0  

Liquld effluent will be conveyed ofl the site lo facilities which 
presently do not exist w have inadequate capacity. 

q Oy-0~0 
Proposed Action would use water in excess d 20.000 gallons 
per day. 

Oy-ONO 
Proposed Actbn wlll likely cause siltatlan or other discharge into 
an existing body of water to the extent that there will be an 

q q OY-ON~ 
obvious visual contrast to natural conditions. 

Proposed Aclbn will require the storage of petroleum or 
chemical products gntaterthen 1,100 gallons. 

Proposed Adon will allow residential uses in areas withoul 
water and/or sewer services. 

OY-UNO 

Proposed Action locales commercial andlor industriel uses 
which may require new or expansion of exlsting waste treatment 

U Y ~ O N ~  
andlor storage facilities. 

Other impacts: I 
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1 2 3 
Small to Potential Can impact Be 
Moderate Large MnIgatad by 
Impact Impact Project Change 

6. Will Proposed Action alter dralnage Raw or patterns, or surface water 

Exrmpkr that would apply to wlumn 2 . Propsad Actlon would change Rood water flows 

. Proposed Action may cause subslanlial erosion 

Proposed Action is incompatible with existing dralnage patterns. 

. Proposed Action will allow development in a designated 
Modway. 

Other impacts: 

7. Will Proposed Actbn affect alr quality7  NO DYES 

Exmplw that would apply to column 2 . Proposed Actlon will induce 1 .WO or more vehicle trips in any 
given hour. 

E l v e s  O N 0  

Proposed Actlon wlll result in the incineration of more than 1 ton 
of refuse per hour. 

D y e s  O N 0  

Emlsslon rate of total wnlamlnants will exceed 5 lbs. per hour 
or a heat source producing more than 10 million BTU's par 

q Ov- U N O  

hour. 

Proposed Action wlll allow an increase In the amount of lend 
committed to industrial use. 

rives  ON^ 

Proposed Action will allow an increase In the density of 
industrial development within exisling industrial areas. 

Other irnpects: q a y e s  O N o  
I 1 

1 I 

IMPACT ON PUNTS AND ANIMALS 

8. Will Roped Action aflect any Ulreatened or endangered spades?  NO DYES 
Examplea that would apply to column 2 

Redudion of one or more species llsted on the Naw York or 
Federal liat, using the site, over or near 

E l v e s  U N ~  
the slte, or found on the site. 
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1 2 3 
Small to Potential Can Impact Be 
Moderate Large Mltbakd by 
Impact lmpad Project Change 

Removal of any ponion of a critical or significant wildlife habiat. q 0 y - 0 ~ 0  

Applicatktn of pesticide or herbicide more than twice a year. 
other than fw agrioullural purposes. 

I ~ Y -  U N O  

other impects: q O v e s O ~ o  

1 I 
9. Will Proposed Action substantially allect non-threatened or non- 

endangered species? ON0 O Y E S  

Eump iw  that would apply to column 2 
Proposed Adlon m l d  substantially Interfere with any resldent 
or migratory fish, shellfish or wildlife species. 

C l y ~ u ~ o  

Proposed Action requires the removal of more than 10 acres of 
mature f a t  (over 100 years of age) of other locally Imponant 

0''- ONO 
vegetation. 

Other Impacts: L 
I I 

IMPACT ON ACjRICULtLIRAL LAM) R*IOURCES 
10. Will Proposed Action affect agricultural land resources? 

YES 

Eumplw that would apply to column 2 
The Raposed A c l i i  would sever. aoss or llmil access to 
agricultural land(indudes cropland, haylldds, pasture, vineyard, 

q D y e s O ~ o  

orchard, etc.) 

. Canslntdion activity would excavate or compact Me soil profile of 
Bgri~uIturaI land. 

C l y - U ~ o  

The Propossd A c t h  would irreversiblywnvert more then 10 
acres of agricultural land or, I f  located In an Agricultural Dlstrict, 

q O y e s  UNO 
more than 2.5 acres of agricultural land. 
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1 2 3 
Small to Potential Can Impact Be 
Moderate Large Mitigated by 
Impact Impact Project Change 

The Proposed Action would disrupt or prevent installation of 
agricultural land management systems (9.9.. subsurface drain 

O Y ~ ~ O N O  
lines, outlet ditches, strip cropping); or create a need for such 
measures (9.9. cause a farm field to drain poorly due to 
increased runoff). 

Other impacts: 0 
IMPACT ON AE- RESOURCES 

1 I. Will Pmposed Actlon affect aesthetic resourca? (If necessary, use 
the Visual EAF Addendum in Section 61 7.20. Appendix B.) 

 NO  YES 

Examplea that would apply to wlumn 2 . Proposed land uses, or pmjecl mmponents obviously different • a y e s  U N O  

from or in sharp contrast to current surrounding land use 
panems, whether man-made or natural. 

Proposed land uses, or pmjed components visible to users of • D y e s   NO 
aesthetic resources whlch will eliminate or slgnlficantly reduce 
theirenjoyment of the aesthetic qualities of that resource. 

Project components that will result in the elimination or a y e s  U N ~  
significant screening of scenlc vlews known to be important to 
the area. 

Other impacts: fl 
I I 

IMPACT ON HlSTORn: AND ARCHAEOUKilCAL RESOURCES 

12. Will Pmposed Actbn impact any site or structure of historic. 
prehlstork or paleontological Importance? 

QNO "YES 

Exempien that would apply to wlumn 2 
Proposed Action ocwrflng wholly or partially wlhin or a y e s  O N o  
substantially contiguous to any facility or site listed on the State 
or Natlonal Register of historic places. 

Any impact to an archaeological slte or fossil bed located within q O ~ e s  U N O  

the project slte. 

C3 Proposed Action will occur in an area designated as senslive D y e s  ONO 
for archfmlogical s l ta on the NYS She Inventory. 
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1 2 3 
Small to Potential Can lmpad Be 
Moderate Large Mitlgated by 
Impact Impact Projed Change 

Other impacts: O Y e s  ONO 

I 
WACT ON OPEN SPACE AND RECREATION 

13. Will proposed Aclion affect the quantily w quality of exisNng or Mum 
open s aces or recreational opportunllies? 

d N O  O Y E S  

Examplea that would apply lo column 2 
The permanent foreclosure of a future recrealional opportunity. q my- oN0 
A major reduotion of an open space lmportanl to the wmmunity. OY-ONO 
Other impacts: 0 D y e s  

IMPACT ON CRmCIIL ENVlRONLMmAL MEA5 

I 4. WII Pr0~088d Adim impad the exce~tlonal or unlque 
characteriah of a critical environmental area (CEA) eslabllshed 
pursuant to subdlvlslon BNYCRR 61 7.14(g)? 

O N 0  OYES 
List the environmental characterlsticd that caussd the designation of 
the CEA. 

I Eumplw that would apply to cdumn 2 

Propoaed Actbn to locate within the CEA? q oy- O N 0  

Pmposed Adlon wlll result in o redutiin In the quantity of the 
resource? 

O y - O N o  

Proposed Action will result in a reductbn in the qualily of the 
resource? 

q O y e s  

Proposed Action wlll impact the use. function or enjoyment of the q O ~ a s   NO 
resource? 

Other impacts: q O Y ~  U N ~  
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1 2 3 
Small to Potential Can Impact Be 
Moderate Large Mitigated by 
Impact Impact Project Change 

I 5. Will there be an effect to existlng transportation systems? 

YES 

~ x a m p l ~  that w l d  apply to column 2 
Alteration of present panems of m m e n t  of people and/or q n ~ e s  U N O  

goods. 

Pmposed Adion will result in major tram0 problems. D y e s  ONO 
Other impacts: 

I I 
IMPACT ON ENERGY 

16. Will Pmposed Action affect the oommunity's sources of fuel or 
energy arwly? 

E m  that would apply to column 2 
Propased Action will causee greater than 5% increaw In the n~es ONO 
use of any form of energy in the municlpallly. 

Proposed Admn wllt requlre the creation or extension of an a y e s  ONO 
energy transmission or supply system to serve more than 50 
sinole or two familv residences or to serve a malor mmmercial 
or industrial use. 

Other impacts: ,a 
I 

NOISE AND MX)R W A C I  

17. Will there be objectionable odors, noise, or vibration as a result of 
Me Proposed Action? 

UNO OYES 
Examp*. Mat wwld apply to wlumn 2 

Blasting within 1.500 feet of a hospital, echo01 or other sensltlve O~es ONO 
facilily. 

Odors will occur rouUndy (more than one hour per day). D y e s  DNO 
Proposed Aclian will p rodm operating nolw exwading the n~es  NO 
local ambient noise levels for noise outside of structures. 

- Proposed Action wlll remove natural banfas that would a d  as a 
no188 screen 

OMer impacts: , 



1 2 3 
Small to Potential Can Impact Be 
Moderate Large Mitigated by 
Impact Impact Project Change 

IMPACTON WBUC HEALTH 

18. Wlll Proposed Adlon affecl public health andsafety?  NO OYES 
. Proposed Action may cause a risk of explosion or release of q OYW U N O  

hazerdous aubstanms (i.8. oll, pesticides, chemicals, radiation. 
etc.1 in the event of accident or u m t  conditions. or there mav be 
a chronic low level discharge oremission. 

. Proposed Action may result in the burial of 'hazardous wastes" 
In any form (i.8. toxic, poisonous, highly feaclive, radioactive. 

[7 m y -  O N 0  

irritaling, infectlous, etc.) 

Storage fedlities for one million or more gallons of liquefied 
natural gas or other flammable Ilquids. 

D y e s   NO 

Pmposed Adon may result in the exuwatlon or other 
disturbanca withln 2.000 feet of a sna used for the disposal of 

q 1 7 Y e  O N O  

solid m hazardous waste. 

Other impacts: L 
IMPACT ON GROWTH AND CHARACTER 

OF C0muNn-r OR NEiQBORKKK) 

19. Will Ropo8ed AAction affect the character of the existing community? UNO 0 0 " s  

Examplw that mxlld apply to column 2 
The permanent populetion of the city, town or village in which the 
project Is located is likely to grow by more than 5%. 

The munidpel budget for capital expendlures or operaUng 
servlcas wlll increase by more than 5% per year as a result of 
this project. 

. Proposed Action will anrflict with offidally adopted plans or 
goals. 

. Proposed Actbn will cause a change in the density of lend use. 

Proporad A d i n  wlll replaw or eliminate bxlsllng facillties. 
structures or ereas of historic importance to the community. 

Development will create a demend for addilional communily 
services (8.g. schools, police end fire, etc.) 
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I 2 3 
Small to Potential Can Impact Be 
Moderate Large Mitigated by 

Impact Impact Pmject Change 

. Roposed Action will set an important precedent for future D y e s  O N O  

pro~ects. 

Proposed Action will creste or diminate employment. 

Other Impacts: 3 
I I 

20. Is there, or Is there likely to be, public controversy related to potential 
adverse environment impacts? ONO DYES 

If Any Actlon In Part 2 lo Idontifled m a Potontfal Largo Impact or If you Cannot Dotormlnm tho Magnitude of 
Impact, Procord to Part 3 
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Part 3 - EVALUATION OF THE IMPORTANCE OF IMPACTS 

Responsibility of Lead Agency 

Pert 3 must be prepared if one or mare impa*(s) is considefad to be potenlialiy large, even if the impact(s1 may 
be mitigated. 

(If you need more space, attach addHional sheell) 

Discuss the following for each impact idanlIfied in Column 2 of Part 2: 

1. Briefly desalbe the Impact. 

2. Describe (If applicable) how the impacl could be mitigated or reduced to a small lo moderate impact by 
projed chenge(s). 

3. Based on the informalion avalbble, declde if it is reasonable to wndude that this impact is important. 

To answer Me qu&n of imporlance, considec: 

I The pmbabYHy o f h  impacl occurring 
I The duration of the impact 
I Its irreversibility, Including permanmlly loal mource6 of vaiw 
I Whether the impact can or will be conlmlled 
I The regional wnsequence of the Impact 
I Its potential divergence from local needs and goals 
1 Whether known objections lo the project relate to this impact. 
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