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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 confirmation, pursuant to § 221 of the Public Service Law, of a cable
franchise awarded to Verizon by the Town of Mount Pleasant, New York.

The cable service that Verizon proposes to offer in Mount Pleasant is a key component of
the suite of advanced services (known as “Verizon FiOS*™") that will be provided through the
use of innovative Fiber-to-the-Premises (“FTTP”) technology. Verizon FiOS will provide the
residents of Mount Pleasant 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
May 24, 2007

Verizon’s proposed offering of FiIOS video service in Mount Pleasant complies in all
respects with the requirements of New York and federal law, and will provide valuable benefits
to consumers in the franchise area. Moreover, Verizon is already technically and operationally
capable of offering cable service in significant portions of the franchise area. (See Petition §9.)
Accordingly, Verizon respectfully requests that the Commission promptly review the Petition
and approve it at its June 20, 2007 session.

Respectfully submitted,

cc: Town of Mount Pleasant
Ms. Patricia June Scova
Town Clerk
Town of Mount Pleasant
One Town Hall Plaza
Valhalla, New York 10595

Cablevision
Michael E. Olsen, Esq. (Courtesy Copy)
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STATE OF 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 Case 07-V-___
Confirmation of a Cable Television
Franchise Awarded by the Town of
Mount Pleasant, New York (Westchester
County)

PETITION FOR CONFIRMATION

Verizon New York Inc. (*Verizon”) respectfully requests that the Commission confirm,
pursuant to § 221 of the Public Service Law, a non-exclusive cable franchise (the “Franchise™)
that has been awarded to Verizon by the Town of Mount Pleasant, a municipality located in
Westchester County (the “Franchisor”),

The Franchise, and Verizon’s proposed offering of cable service in Mount Pleasant
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
FiOS™") 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 respectfully requests that the Commission review this Petition and
confirm the Franchise on an expedited basis.

L INFORMATION SUBMITTED IN SUPPORT OF THE PETITION

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

I. 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. (16 NYCRR § 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 22,
2007, at Town Hall, One Town Plaza, Valhalla, New York, starting at approximately 8:30 P.M.
A true copy of the affidavit of publication of the notice of public hearing is provided as

Attachment C to this petition. (16 NYCRR § 897.2(b))

! Each of the numbered paragraphs in this section of the Petition identifies the statute or regulation that requires
Verizon to provide the information set forth in the paragraph.



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.
(16 NYCRR § 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. (16 NYCRR § 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 has no plans at this time to engage
in, origination cablecasting, and Verizon will not be providing any facilities, equipment, or staff
to be employed in such 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 § 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 § 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. § 221(1);

16 NYCRR § 897.2(g))



8. A notice of this Petition will be published on May 30, 2007 in The Journal News.
The Journal News is a newspaper of general circulation in the Town of Mount Pleasant. 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 § 897.2(g))

9. Verizon already has the technical and operational ability to offer cable service in
significant portions of the franchise area, and intends to begin offering such service shortly after
the Franchise is confirmed. In order to ensure the earliest possible availability of competitive
cable service within the franchise area, together with the benefits that such competition will
bring, we respectfully request that the Commission rule on this Petition at its June 20, 2007
Session.

II. 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 Pleasant, 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 Staff’s 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 II 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 on the environment
-~ i.e., the Commission should issue a “negative declaration” under SEQRA — as it has done in
prior Verizon confirmation proceedings.

IH. CONCLUSION

The Franchise, and Verizon’s proposed offering of FiOS video services in Mount
Pleasant 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 Verizon’s FTTP platform, is in the public interest. Accordingly, the
Commission should promptly review this Petition and based on such review should confirm and
approve the Franchise. Further, if the Commission concludes that review under SEQRA is
required in connection 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

For an explanation of the basis of this position, see Section II of Verizen’s October 6, 2005 petition for confirma-
tion of a franchise granted by the Village of Massapequa Park, New York (Case 05-V-1263).



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

declaration under SEQRA in its confirmation order.

May 24, 2007

Respectfully submitted,

3.4.9\, Q. pPeX

JOSEPH A. POST

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

Counsel for Verizon New York Inc.



STATE OF 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 Case 07-V-___
Confirmation of a Cable Television
Franchise Awarded by the Town of
Mount Pleasant, New York (Westchester
County)

VERIFICATION

STATE OF NEW JERSEY )
) 55.:
COUNTY OF SOMERSET)
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. 1have read the foregoing Petition and [ know its contents. To the

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

Yoo

VERO%A C. GLENNON

foregoing Petition is true.

Sworn to before me
this day of May, 2007

LOQOAN_

Notary Public

JoAnne Ardissone

Notary Public, State of New Jersey
My Commission Expires

July 13, 2011
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LIST OF ATTACHMENTS TO THE PETITION

True copy of the Franchise

True copy of the resolution authorizing the Franchise

True copy of affidavit of publication of notice of public hearing
True copies of documents submitted by Verizon to the Franchisor
Technical specifications and design of the cable system

Proof of service of the Petition upon the Franchisor

Proof of publication of notice of the Petition

Environmental Assessment Form, with supplemental materials
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Cable Franchise Agreement
by and between
the Town of Mount Pleasant
and

Verizon New York Inc.
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THIS CABLE FRANCHISE AGREEMENT (the “Franchise” or “Agreement™) is entered
into by and between the Town of Mount Pleasant, 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 pursnant to authority granted by Section 27 of the New York
Transportation Corporations Law, as amended, and Title IT 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 will occupy 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 2 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
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,

Town of Mount Pleasant/May 2007/Page Numbers/1 of 29 pages



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. § 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. § 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. § 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. FEducational 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.

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
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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. 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.

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 instaliation,
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; (ii1) revenues from the sale or lease of access channel(s) or channe] capacity; (iv) video on
demand and pay-per-view; 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 revemue 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 of advertising revenue 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.

Gross Revenue shall not include: 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
revenues classified, in whole or in part, as Non-Cable Services revenue under federal or state law
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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 as amended; any revenue of
Franchisee or any other Person which is received directly from the sale of merchandise through
any Cable Service distnbuted 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; or any fees or charges collected from
Subscribers or other third parties for any PEG Grant payments.

1.17. Information Services: Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. §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 Town of Mount Pleasant New
York, or the lawful successor, transferee, or assignee thereof.

1.20. Local Law: Town of Mt. Pleasant’s Town Code A223 entitled “Cable
Television Franchise,” also known as “Mount Pleasant Cable Television Ordinance” adopted in
1969, superceded by Town Code 73 entitled “Cable Television” originally adopted as Local Law
No. 1 for 1995 entitled “Cable Communications Local Law for the Town of Mount Pleasant,
New York™ and also known as “Mount Pleasant Cable Communication Regulatory Local Law,
as amended from time to time.
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1.21. 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.

1.22. 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.

1.23. NY PSC: The New York Public Service Commission.
1.24. PEG: Public, Educational, and Governmental.

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

1.26. 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.

1.27. 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.

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

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

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

1.31. Title VI: Title VI of the Communications Act, Cable Communications, as
amended.

1.32. Transfer of the Franchise:
1.32.1. Any transaction in which:

1.32.1.1. a fifty percent ownership or greater 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
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1.32.1.2. 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.

1.32.2. However, notwithstanding Sub-subsections 1.32.1.1 and 1.32.1.2
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 a2 merger of the
parent of the Franchisee; or any action which is the result of a merger of another Affiliate of the
Franchisee.

1.33. Video Programming: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S8.C. § 522(20), as amended.

2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS

2.1.  Grant of Authority: 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.

22. 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; provided, however, that nothing
herein shall be construed to limit the LFA’s existing authority with respect to the Franchisee’s
mixed use facilities pursuant to Title II of the Communications Act, Section 27 of the
Transportation Corporations Law, and lawful and applicable local laws, including any lawful
right to compel relocation of such facilities in the event of road-widenings and other similar
adjustments to the Public-Rights-of-Way, consistent with the NY PSC rules and regulations and
orders.

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 avthorized to grant franchises
and its acceptance by the Franchisee. The term of this Franchise shall be fifteen (15) years from
the Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee
shall memorialize the Effective Date by notifying the LFA in writing of the same, which
notification shall become a part of this Franchise. If subsequent to the Effective Date, there is a
change in federal or state law that eliminates the authority of the LFA to require, grant or
maintain this Franchise, then to the extent permitted under law this Franchise shall survive such
legislation and remain in effect for the term 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
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LFA reserves the right to grant other franchises for simlar 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 authonity 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 and State Law: Notwithstanding any
provision to the contrary berein, this Franchise is subject to and shall be governed by all
applicable lawful provisions of federal law and state law and FCC and NY PSC rules,
regulations, standards and orders, as amended from time to time, 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. § 545, as amended.

2.8.  Local Authority: Nothing in this Agreement shall be construed to prohibit
the LFA’s reasonable, necessary and lawful exercise of its police power including, without
limitation, in addition to the implementation and enforcement of the provisions of this
Agreement and existing applicable laws and regulations, the enactment, adoption,
implementation and enforcement of such additional laws and regulations as the LFA may deem
necessary in the exercise of its police power; provided, however, that such laws and regulations
are reasonable, not materially in conflict with the privileges granted in this Franchise and
consistent with all applicable federal and state laws, rules, regulations and orders. LFA finds that
the terms of this Agreement are comprehensive and that it will be unnecessary for the LFA to
enforce the provisions of its Local Law and, therefore, LFA expressly waives all of the
provisions of the LFA’s Local Law with respect to Franchisee.
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29.  Restoration of Municipal Property: Any municipal property damaged or
destroyed shall be promptly repaired or replaced by the Franchisee and restored to its pre-
existing condition at Franchisee’s expense.

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

3. PROVISION OF CABLE SERVICE

3.1, Service Area:

3.1.1. Service Commitment: 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
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 respectively, 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
of the residents 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
trunk or feeder lines not otherwise already served by Franchisee’s FTTP Network. Franchisee
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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.

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 schoo! 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; or as
designated by the LFA in the future during the Franchise term, upon sixty (60) days prior written
notice to the Franchisee; provided however that any new additional buildings added to Exhibit A
cannot exceed any more then five (5) buildings per year over the life of the agreement; provided,
however, that if it is necessary to extend Franchisee’s 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 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 instalied.
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; provided, however, that if such equipment
becomes defective, Franchisee shall replace it at no charge.

34. Contribution in Aid: Notwithstanding the foregoing, Franchisee shall
comply at all times, with the requirements of Section 895.5 of 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:

42.1. 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.
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422. 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.

44. 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 (1) dedicated Public Access Chammel, one (1) dedicated Educational Access Channel, and
one (1) dedicated Govermment Access Channel (collectively, “PEG Channels™) as provided in
the Cable Law.

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 outside 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
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 sha!l 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 Connections:

5.2.1. LFA shall designate in its sole discretion not more than four (4)
sites within the Franchise Area for the connection of PEG access facilities with the Cable System
(each, a “PEG Access Crigination Point”), 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
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transmission connections between its video channel aggregation point and each PEG Access
Origination Point in order to permit the signals to be correctly routed from the PEG Access
Origination Points to the appropriate PEG Access Channel for distribution to Subscribers as
follows: (i) one (1) PEG Access Origination Point shall be operable within one hundred eighty
(180) days of the Effective Date; (ii) two (2) PEG Access Origination Points shall be operable on
or before the eight (8) month anniversary of the Effective Date; and (iii) one (1) PEG Access
Origination Point shall be operable after the one year (1) year anniversary of the Effective Date,
upon one hundred eighty (180) days written notice to Franchisee.

5.23. The LFA shall provide to Franchisee at each PEG Access
Origination Point a suitable video 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. Should Franchisee determine that it cannot fulfill such
obligations as a result of LFA’s failure to cooperate or to provide suitable required space,
environmental conditions, electrical power supply, access, pathway, or other facilities, it shall so
notify LFA in a writing detailing the requirements of Franchisee that will enable it to fulfill its
obligations hereunder.

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 Facilities: Subject to Section 5.2, Franchisee shall design, build, and
maintain all PEG upstream feeds, connections, and distribution facilities in order that such feeds
function as reliably as Franchisee’s Cable System as a whole within the Franchise Area, and are
no more likely to fail than is Franchisee’s Cable System as a whole within the Franchise Area.

54. PEG Grant:

5.4.1. Franchisee shall provide to the LFA financial contributions for use
in support of the production of local PEG programming. The financial contributions shall
consist of the following two grants: (a) a one-time grant in the amount of $25,000 (the “Initiai
PEG Grant”); and (b) an annual grant in the amount of SIXTY CENTS ($.60) per month, per
Subscriber to Franchisee’s Basic Service tier in the Service Area (the “Annual PEG Grant™).
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5.4.2. The Initial PEG Grant shall become due and payable thirty (30)
days after the Effective Date.

5.4.3. The Annual PEG Grant shall not become due and payable unless
and unti] the LFA (i) provides Franchisee with sixty (60) business days written notice that LFA
will require the Annual PEG Grant, and (ii) imposes the same obligation to the obligations
contained in this Section 5.4 on all cable service providers providing cable service to LFA.

5.4.4. The Initiat PEG Grant and the Annual 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.

5.4.5. The LFA shall provide Franchisee with an annual report setting
forth a summary of all expenditures for PEG access equipment and facilities from the PEG
Grants paid to the LFA and the amounts, if any, reserved for future capital expenditures for such

purposes.

5.5.  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. §531.

5.6.  Recovery of Costs: To the extent permitted by federal law, the Franchisee
shall be allowed to recover the costs of the Initial PEG Grant and an Annual PEG Grant or any
other costs ansing from the provision of PEG services from Subscribers and to include such
costs as a separately billed line item on each Subscriber’s bill. Without limiting the forgoing, if
allowed under state and federal laws, Franchisee may externalize, line-item, or otherwise pass-
through interconnection and any franchise-related costs to Subscribers.

6. FRANCHISE FEES

6.1.  Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of five
percent {5%) of annual Gross Revenue (the “Franchise Fee). In accordance with Title V], the
twelve (12) month period applicable under the Franchise for the computation of the Franchise
Fee shall be a calendar year. 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
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(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 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.

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

6.3. 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.

6.4. Bundled Services: 1f Cable Services subject to the Franchise Fee required
under this Article 6 are provided to Subscribers in conjunction with Non-Cable Services, the
Franchise Fee shall be applied only to the value of the Cable Services, as reflected on the books
and records of Franchisee in accordance with FCC or state public utility regulatory commission
rules, regulations, standards or orders. The parties agree that tariffed telecommunication service
rates that cannot be discounted by law or by 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.

6.5.  Section 626 Treatment: Franchisee agrees that it will cease to apply the
Franchise Fee as an offset against the special franchise tax provided for in N.Y. Real Property
Tax Law Section 626 in the next full calendar month following the issuance by the NY PSC of
an order confirming the renewal franchise agreement of the existing provider of Cable Service or
cable service (as such term may be defined by that provider) in the Service Area, provided,
however, that such renewal franchise agreement contain the same full and complete waiver of
the special franchise tax offset. Further, the LFA agrees that it shall impose the same special
franchise tax offset waiver restriction upon all new providers of Cable Service or cable service
(as such term may be defined by other providers) in the Service Area expressed in writing in the
franchise agreement of each respective cable provider. The operation of this Section 6.5 shall be
strictly limited to Franchise Fees lawfully imposed upon Cable Service, and shall not be
construed to affect the Franchisee’s rights under any provision of State or Federal law regarding
the provision of services other than Cable Service.

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 nondisruptive basis, as are reasonably necessary to ensure compliance with the terms of this
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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 complhiance purposes longer than six (6) years. Notwithstanding anything
to the contrary set forth herein, Franchisee shall not be required to 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
inciudes, 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. 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 63! of the
Communications Act, 47 U.S.C. §551.

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

7.2.1. Records of al] 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 eraployee 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 estmated timetable to commence providing Cable Service.
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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.

7.4.  Audit: Subject to the confidentiality requirements set forth in Section 7.1
of this Franchise and the LFA’s imposition of substantially similar obligations to those contained
in this Section 7.4 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 sixty (60) 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 FIVE THOUSAND DOLLARS ($5,000.00). 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.

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 five million dollars ($5,000,000) combined singte 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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8.1.1.2. Automobile Liability Insurance in the amount of one
million dollars ($1,000,000) 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.

8.1.1.5. Excess liability or umbrella coverage of not less than ten
million dollars ($10,000,000).

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,
Employer’s Liability Insurance, and excess liability or umbrella coverage.

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 altemative 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 harmiess
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 written notice of the LFA’s request for indemnification within
ten (10) days of receipt of a claim or action pursuant to this Subsection. 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, attormeys,
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 indemmity 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,
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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 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 617 of the Communications Act, 47 U.S.C. §
537, as amended, no Transfer of the Franchise shalt 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 1.32 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 12.11 below, the Cable Law and Section 626 of the
Communications Act, 47 U.S.C. § 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. § 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.
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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. § 546 and the Cable
Law.

11. ENFORCEMENT AND TERMINATION OF FRANCHISE

11.1. 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, 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.

11.4. 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:

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

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

11.43.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
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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 and/or 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
thereafier 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 timely 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 Franchisce that is
mandated or permitted under the terms hereof, such party shall act in 2 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
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time, required by law. In the event such federal or state law, rule or regulation is subsequently
repealed, rescinded, amended or otherwise changed so that the provision hereof that had been
preempted is no longer preempted, such provision shall thereupon return to full force and effect,
and shall thereafter be binding on the parties hereto, without the requirement of further action on
the part of the LFA.

124. 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 and/or 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, NJ 07920-1097

12.5.2. Notices to the LFA shall be mailed to:

The Town Supervisor
One Town Hall Plaza
Valhalla, NY 10595

12.5.3. with a copy to:

The Town Attorney
One Town Hall Plaza
Valhalla, NY 10595

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.
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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. 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.

12.11. 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 night, 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 Cabie 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. § 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, naticnal origin, or
sex.

Town of Mount Pleasant/May 2007/Page Numbers/21 of 29 pages



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-month period, hold an informal performance evaluation session
(the “Performance Review”) that is not open to the public to review Franchisee’s compliance
with the terms and conditions of this Franchise. The information disclosed to the LFA by the
Franchisee at the Performance Review shall be treated by the LFA as confidential. 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. Within thirty (30) days after the
conclusion of the Performance Review, the LFA shall provide Franchisee written documentation
(“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 amy confidential information disclosed by the Franchisee during 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 Official: The Town Supervisor 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 Agrecment shall be construcd as a waiver of the LFA’s
rights under applicable fedcral and state law.

AGREED TO THIS B2 DAY OF _ (N\Naw] 2007,

I

Town of Mount Pleasant:

o { At Wt

[Title]”

queyw S30r

Verizon New York Inc.

OVED
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.“.‘ 444, j‘\
ook - Capled MarkeA™ Brvess
EXHIBITS

Exhibit A: Municipal Buildings to be Provided Free Cable Service

Exhibit B: Service Arca

Exhibit C: PEG Channels
Exhibit D: PEG Access Origination Point
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EXHIBIT A

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE

10.
11
12.
13.
14,
15.
16.
17.
18.
19.
20.
21,
22,

23.

. Mount Pleasant Town Hall, Columbus Ave., Valhalla
. Mount Pleasant Community Center, 125 Lozza Drive, Valhalla

. Bradhurst Community Center, Bradhurst, Ave., Hawthorne

Mount Pleasant Sewer Dept., 119 Lozza Drive, Valhalla

. Mount Pleasant Highway Dept. Building, 596 Columbus Ave., Thomwood

Pocantico Hills School, 599 Bedford Road Pocantico Hills

Valhalla, Middie/High School, 300 Columbus Ave., Valhalla

. Kensico School, 320 Columbus Ave., Valhalla

former Valhalia elementary schoo! building, 580 Columbus Ave., Valhalla
Hawthome Elementary, 225 Memortal Drive, Hawthome
Westlake Middle/HS, 825 Westlake Dr., Thornwod
Holy Rosary School, 170 Bradhurst Ave., Hawthorne
Holy Name School, 2 Broadway, Valhalla
Valhalla Fire Co. #1, Entrance Way, Valhalla
Independent Fire Co., 14 Columbus Ave., Vathalla
Valhalla Fire District Building, 14 Columbus Ave., Valhalla
Thomwood Fire Dept., 770 Commerce Street, Hawthome
Hawthomne Fire Dept., 25 Home Street, Hawthorne
Pocantico Hills Fire Dept., Bedford Road, Tarrytown
Archville Fire Dept, One Union Street, BriarCliff Manor
Valhalla Ambulance Corps. Building, One Westlake Drive, Valhalla
former Thornwood Water District Building, Garrigan Ave., Thomwood

Columbus Elementary School - 580 Columbus Avenue, Thomwood, NY



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 80% of the current households in the Franchise Area. At present, Franchisee’s
anticipated schedule calls for 83% deployment by December 2007, 87% deployment by June
2008, 88% deployment by December 2008, 90% deployment by June 2009, 91% deployment by
December 2009, 93% deployment by June 2010, 95% deployment by December 2010, 97%
deployment by June 2011, 99% deployment by December 2011, and 100% deployment by June
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.



T —
Service Area Map for
Town of Mount Pleasant, New York

FNS-APRIL2007-V1



EXHIBIT C

PEG CHANNELS

The Franchisee will transmit PEG Programming as provided by the LFA and the public,
as directed.



EXHIBIT D
PEG ACCESS ORIGINATION POINTS

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following
Government Access Channel PEG Access Origination Point shall be operable within one
hundred eighty (180) days of the Effective Date:

Mount Pleasant Town Hall

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following
Educational Access Channel PEG Access Origination Points shall both be operable on or before
the eight (8) month anniversary of the Effective Date:

Site #1 Westlake High School

The Educational Access Channel PEG Access Origination Point identified above shall serve as
the aggregation point for those PEG Access Origination Points designated to feed signals to the
Education Access Channel, as listed in this Exhibit D. For purposes of permitting LFA to select
and switch feeds coming into the aggregation point, Franchisee shall provide the LFA, without
charge, such capability at the aggregation point.

Site #2 Valhalla High School

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following Public
Access Channel PEG Access Origination Point shall be operable afier one year (1) year
anniversary of the Effective Date, upon an additional one hundred eighty (180) days written
notice to Franchisee:

Location to be announced by LFA
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PATRICIA JUNE SCOVA
Towr Clerk

EXTRACT OF THE MINUTES
OF THE REQULAR MEETING
OF THE TOWN BOARD
TOWN OF MOUNT PLEASANT
WESTCHESTER COUNTY, NY
HELD MAY 22, 2006

TO CONSIDER THE APPLICATION OF VERIZON NEW YORK INC. FOR A
CABLE FRANCHISE - RESOLUTION 247-07

Upon meotion of Mrs, Maybury, seconded by Mr. Staliano and
unanimously carried, it was

RESOLVED: That the cable franchise agreement negotiated with
Verizon New York Inc. is approved and the Supervisor is

authorized to execute the franchise agreement for the Town of
Mount Pleasant.

2 G (2 e /Oc,m/o\
PATRICIA JU@?‘J‘;‘VA, RMC
TOWN CLERK

TOWN OF MOUNT PLEASANT

ONE TOWN HALL PLAZA VALHALLA, N.Y. 10585
= Rocyciad Paper -

PHONE: 914-742-2312 FAX: 914-768-3155
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NOTICE OF PUBLIC HEARING

NOTICE IS HEREBRY GIVEN that the Town Board of the Town of Mount
Pleasant will hold a public hearing at 8:30 PM on Tuesday, May 22, 2007 at

the Town Board Meeting Room, Mount Pleasant Town Hall, One Town Hall
Plaza, Valhalla, New York, to consider the application of Verizon New York

Inc. for a cable television franchise within the area of the town of Mount Pleasant
outside of the areas within the incorporated villages. At said hearing all persons
interested shall be heard.

Dated: Valhsalia, New York
April 24, 2007

BY ORDER OF THE TOWN BOARD
PATRICIA JUNE SCOVA

TOWN CLERK

TOWN OF MOUNT PLEASANT
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DOCUMENTS SUBMITTED BY VERIZON AS PART OF,
OR IN SUPPORT OF, ITS APPLICATION

5/8/07 Correspondence from Verizon’s outside counsel, Sean Kulka of Amail Golden
Gregory, to Town Supervisor, Robert Meehan, enclosing Verizon’s application for a
cable television franchise

5/8/07 Correspondence from Verizon’s outside counsel, Sean Kulka of Amall Golden
Gregory, to Town Supervisor, Robert Mechan, enclosing Verizon's proposed franchise
agreement in clean and blackline formats

5/14/07 Correspondence from Verizon’s outside counsel, Sean Kulka of Arnall Golden
Gregory, to Town Supervisor, Robert Meehan, requesting addresses of public buildings
to receive free cable service

5/15/07 Correspondence from Verizon’s outside counsel, Matthew Covell of Amall
Golden Gregory, to Town Supervisor, Robert Meehan, addressing Cablevision’s
anticipated arguments '

5/16/07 Correspondence from Verizon’s Senior Vice President, Monica Azare, to Town
Supervisor, Robert Meehan, regarding the May 22 public hearing and enclosing an
information sheet outlining the benefits of Verizon FiOS TV service

5/18/07 Correspondence from Verizon’s outside counsel, Sean Kulka of Arnall Golden
Gregory, to Town Supervisor, Robert Meehan, enclosing a revised franchise agreement in
clean and blackline formats

5/21/07 Correspondence from Verizon’s outside counsel, Matthew Covell of Amall
Golden Gregory, to Town Supervisor, Robert Meehan, enclosing a copy of 47 CFR
76.952.

5/21/07 Correspondence from Verizon’s outside counsel, Matthew Covell of Arnall
Golden Gregory, to Town Supervisor, Robert Meehan, enclosing a binder of documents
for entry into the public record (w/o enclosure)
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Kulka, Sean C.

From: Kulka, Sean C.

Sent:  Tuesday, May 08, 2007 12:11 PM

To: ‘rmeshan & mtpleasantny.com'

Ce: ‘John Harrington (jharrington @telecominsightgroup.com)’

Subject: Mount Pleasant - Veerizon's Application for a Cabie Television Franchise

Arnall
Golden
Gregory

Robert-

Enclosed please find Verizon's Application for a cable television franchise for the Town of Mount
Pleasant, New York. Please print two copies of the attached Application (it should be 23 pages), file
one of themn and have it stamp-filed, and then send one stamp-filed copy back to me by U.S. Mait at the
address below. The Application is a public document, and it may be provided to any third-party who
would like a copy. Verizon will be sending a copy of this Application, as well as your Legal Notice of
the May 22, 2007 Public Hearing, to the Town's incumbent cable provider today by Overnight Mail.

I would appreciate it if you could send me an email confirming that the Application has been received
and filed. I would also appreciate it if you could email me a pdf copy of the Notice of Public

Hearing (of fax it to me at 404-873-8683) so that we can include it in our records, and so that we can
serve a copy of it on the Town's incumbent cable provider.

Once 1 have confirmation that the Application has been received and filed I will send you a copy of the
revised franchise agreement (with the confidentiality provision removed) by separate email.

If you have any questions or concerns please do not hesitate to call me at 404-873-8682. I appreciate
your time and consideration,

Best regards
Sean Kulka
Arnall Golden Gregory LLP

171 17th Street, NW, Suite 2100
Atlanta, Georgia 30363

5/8/2007



Sean C. Kulka
Of Counsel

phone 404.573.8682
fax 404.873 8683

sean. kulkag@agg.com
WWW, . com

171 17th Street NW
Suite 2100
Atlanta, GA 30363-1031

5/8/2007
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APPLICATION FOR A CABLE TELEVISION FRANCHISE

BY VERIZON NEW YORK INC.

Verizon New York Inc. (“Verizon NY™) respectfully submits this application form
(“Application”) and requests the award of a cable television franchise from the Town of Mount
Pleasant (“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 carry 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 1(a) and (d)(i-ii),
please see attached Exhibit 1, “Proposed Service Overview, Product Offers and
Architecture.” In response to question 1(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 1(c) and 1(d)(iii),
Verizon NY does not currently plan to engage in origination cable casting.

In response to the information sought in subsection 1(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
governmental 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. :

(3) The terms concerning rates and construction schedules.

Town of Mount Pleasant, NY/Verizon New York Inc.
Application for a Cable Television Franchise



Verizon NY’s current cable television service 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 84% 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 wupgrade 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 autherity to use the rights-of-way to provide telecommunications
service over its existing network. See Declaratory Ruling on_Verizon
Communication, Inc.’s Built-Out of its Fiber to the Premises Network, NY Public
Service Commission, Case 05-M-0520/05-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 terms and
conditions as contained in the existing franchise in effect.

Verizon NY will provide service 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
services 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 service 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 franchises by the following
municipalities: (1) Village of Massapequa 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 County); (13) Village of East Rockaway (Nassau County); (14) Town of
Greenburgh (Westchester County); (15) Town of Smithtown (Suffolk County); (16)
Village of Irvington (Westchester County); (17) Village of Valley Stream (Nassau
County); (18) Town of Huntington (Suffolk County); (19) Village of Farmingdale
(Nassau County); (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 County); (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 County); (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 (Nassan
County); and (35) Village of Rye Brook (Westchester County).

The NY PSC granted the following Orders and Certificates of Confirmation
for Verizon NY’s approved franchises: (1) Massapequa 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) Cedarhurst — 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 —
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December 15, 2006; (22) Freeport — December 15, 2006; (23)Tarrytown — December
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 640 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 or 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:

http://investor.verizon.com/sec/sec_frame.aspx?FilingID+5002107

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

http://investor.verizon.com/financial/quaterly/pdf/06_annual_report.pdf

(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
TOWN OF MOUNT PLEASANT/VERIZON NEW YORK INC,

PROPOSED SERVICE OVERVIEW, PRODUCT OFFERS AND ARCHITECTURE

¢ Overview of Fiber to the Premises (FTTP) Deployment
¢ Service Overview
Product Offer
Service Delivery/Connection Method
e FTTP System Architecture
o End-to-End Architecture
o Wide Area Transport

Overview of Fiber To The Premises (FTTP) Deplovment

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.

e 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.

o (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:

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

* Expanded Service tiers

e Premium channel tiers

e Pay Per View (PPV)

e HDTYV channels

¢ Digital music channels

¢ Digital Video Recorder (DVR)
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e 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/government (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 Delivery/Connection 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 1&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 Top 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 and/or DVD device
and check for proper operation. A fee may be charged for non-standard installations involving
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muitiple 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.

Equipment 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.
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FTTP System 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 Office location within a wire center area.

Figure 1-High Level End to End Architecture

FTTP Reference Architecture \—"
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Figure 2-FTTP Full Build and Overlay Architectures

FTTP Full Build and Overlay Architectures %

Fiber to the Premises

AR

Development

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 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.

Super 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
MPEG?2 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 metro/local
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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Video Hub Office (VHO)

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 fiber/IOF 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 carriers. 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 Offices (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 Transport

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 {I0F).
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Video Serving Office (VSO) & Passive Optical Network (PON

The Video Serving Office (VSO) is a location within the central office containing FTTP
equipment. The VSOs that will serve the Town of Mount Pleasant are located in Pleasantville,
Ossining, Tarrytown, and White Plains 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 electrical signal, which meets cable
television industry standards for cable services.
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LEGAL AUTHORITY TO CONSTRUCT FIBER TO THE PREMISES

Verizon New York Inc. (*Verizon™), as a common carrier under Title II 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 11
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. See New York Tel. Co. v. Town of North
Hempstead, 41 N.Y.2d 691, 363 N.E.2d 694 (1977); New York Tel. Co. v. City of Amsterdam,
613 N.Y.5.2d 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 II 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 FTTP 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 I of this Act, except ... to the extent that such facility is used in the
transmission of video programming directly to subscribers....” (emphasis added) 47 US.C. §
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. § 541(b)(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 II of the Act and
Section 27 of the NY 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 ruled that
Verizon does not need to obtain a cable franchise before constructing its FTTP network. The
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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, See Declaratory Ruling on Verizon Communication, Inc.’s Built-Out of its Fiber to the
Premises Network, NY Public_Service Commission, Case 05-M-0520/05-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 CHANGE FOR THE MUNICIPALITY
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Scarsdale

37  Public Accass
Smithtaown

27  Smithtown Government
38  Public Access
South Nyack

37 Public Accoss
Tarrytown

37 Public Accoss
Tuckahoe

37 Public Access
Upper Nyack

37 Public Access

Valley Stream

38 Public Access
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EXHIBIT 3
APPLICATION FOR A CABLE TELEVISION FRANCHISE

TOWN OF MOUNT PLEASANT/VERIZON NEW YORK INC.

4453831.1



VerizonFiOS TV

Get more from your
fiber-optic experience.



Here's everything you nead to create your perfect FiOS TV package.
First. choose vour service. Then, add to it from our selection of digital

packages and premium channels below.

Reler to the Channel Lineup for a complete listing of the chanaels inciuded in each package.

uimber o

Fi0S TV Local’ 15-35 $12.96
Digital Sevvice {Reguires Sel Top Box [STB] and Router

FiOS TV Pamier® 160 + FIOS TV Local $42.99
La Conexién* 115 + FIOS TV Local $32.99

Now. add more channels for just a few dollars maore.

Monthly Price

Movies 44 $12.99
Sports/Movies Combination 59 $15.98
Spanish Language 25 $11.99

Monthly Price

Premiums * (Reguires STB) ber of Channels

HBO® ' 14 $15.99
Cinemax® 12 $15.99
HBO/Cinemax Combination 26 $25.09
Playboy TV*/Playboy TV en Espaftol 2 $15.99

On Demand Movies

MNew Releases $3.99

Liprary $2.99

On Demand Subseriptions

VWWE $7.99/mo.
$7.99/mo.

Karacks




Cn Demand Adult $14.90/each

PRY Evants Varies
PPV Sports Varies
ESPN GamePian — NCAA Football $21.99/daily, $129.99 season®

ESPN FuliCourt — NCAA Basketball $14.99/daily, $109.99 season”

Standard Defintion
High Defintion (includes 4D channals)

High Definition Digilal Video Recerder {includes HD channeis}
Home Media DVR (features Muiti-Room DVR & Media Manager)

#initial irstatintion
Existing Qutlet Hookup {up to 3)

A9 ona O 5t 650t Top Box mOOKL D 18 St NG OJT 8t
haw (utet nsta . Exstrg Out ot Rew re per outet
Qutlet Relocation

One-Time Charges

Set Top Box Addihon or Upgrade/Downgrade $24.99
Pramise Visit” $49.99

New Outlet Installation (per outlet) $54.99
Qutlet Aslocation [per outlet) $54.99
Setup ot TV Equipment new TV with exigting STB) $49.99
D-sc.or nect of Set Top Box' $24 B9 - 45 O/STB
Nawngrace of Sen ce hom Digita to Analog $49.89 + 35.000578
FIOS TV Service Disconnect No Charge

Seasonal Service Suspension (charged at initiation, 16 manths)” $24.99
Repiacement Remate — FiCS TV Universal £6.89 ~ Shipping & Handling
Replacement Remote — Basic Universal $5.00 + Shipping & Handling
Unreturmned/Damaged STB — Standard Definition $240.00
Unreturned/Damaged STB - High Defintion $350.00
Unretumed/Damaged STB - Digral Video Recorder (DVR) $550.00

*In adddion, aarly subscription and hall season prices are availabie.




\—

verizon

We never stop working for you.

1 in order to be eligible for Movies or Sports, FIOS TV Premier or La Conexion is required. The Spanish Language
package may be added to FIOS TV Local service, but requires a Set Top Box for access. The addition of a Set Top
Baox with FIOS TV Local service provides access to Video On Demand (VOD) and Pay Per View (PPV), as weil as
mmmmmmmmmmmﬂm

2 Router provided will be a new or fully inspected, tested and return unit. If service is cancelied within the
first 12 months, router must be retumed or $99.99 equipment fee appiles. if you maintain service for tweive (12)

months, ip of the router shall transfer to you, after which time all maintenance of the router
Mbcdwmewmmm mmmwwwummmmumam

3 FIOS TV Premier includes all FIOS TV Local ail-digita p digital music
and access to Pay Per View and Video On Dernand. Mymwnbﬁwpubd quir ‘!ordldg‘tn‘ kag
4 La Conexién lncmmsMFiOS TV Local digital progr g POP English-language

ish mmwnaammmmmppvmvoou
Mmmmwwmsmmmwmm 30-day minimum billing period required for

all digital packages.
§ Subscription VOD is included with all Premiums at ne extra charge (where applicable). 30-day minimum billing

6 A premise visit charge is when a i i is required to set up a new or additionai TV

anmdsﬂmFDSWSﬂTapBMAmmmrplhmtnmwmnmwm,
g existing, or g Set Top Box recelvers,

VTMSITome: charge is mymnmcmmmnsnmrmﬁosrvs«rqn

Box. If all Set Top Box are dis d, the service charge applies.

Swmwmammmdmmhuﬂamww

six months.

mmmmmmmmmwmmmmuwwmmm
Not alf g services at all times. Blackout restrictions aiso apply.
mmmmdhwwummmmywwwmmsw“m
subject to change. Pricing applies to residential use only within the United States. Not all services are available in all
mAcapum-omoswmwmamhmmmﬁmwm.mdmrm:wm
will be given to you at the time of installation, The is fir ible for any age to, or misuse of,
thmmmmmmwmammwmmmm
l\ln and taxes apply. Other terms and conditions apply. VEFIFF60157-307

©2007 Verizon. All Rights Reserved,
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Kulka, Sean C.

From: Kulka, Sean C.

Sent:  Tuesday, May 08, 2007 1:49 PM

To: ‘rmeehan @mipleasantny.com'

Cc: John Harrington (jharrington @ telecominsightgroup.com)
Subject: Mount Pleasant - Franchise Agreement dated 5-8-07

Arnall
Golden
Gregory

Robert-

Attached is a copy of Verizon's franchise proposal to Mount Pleasant dated May 8, 2007. | have also attached a
blackline of the proposal that shows changes marked in blackline from the April 6, 2007 version of the Mount
Pieasant Franchise.

Please note that Exhibit A is still being vetted internally by Verizon and remains subject to additional comments
from Verizon's engineering team.

Now that the Application has been filed the attached agreement is a public document.

John and | will look forward to finalizing the agreement in advance of the May 22, 2007 public hearing on
Verizon's application for a cable television franchise.

Sean

o

Sean C. Kulka
Of Coumsel

phone 404,873.8682
fax 404.573.8683

sean. kulka@agg.com
WA, AgE.COM

171 17th Street NW
Suite 2100
Atlanta, GA 30363-1031

5/8/2007



Cable Franchise Agreement
by and between
the Town of Mount Pleasant
and

Verizon New York Inc.
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THIS CABLE FRANCHISE AGREEMENT (the “Franchise” or “Agreement”) is entered
into by and between the Town of Mount Pleasant, 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 US.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 IT 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 will occupy 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 Franchise/Service Area of the
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,

Town of Mount Pleasant/May 2007/Page Numbers/1 of 29 pages



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
transmisston 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.

14. 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.8.C. § 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. § 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. § 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.

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
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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.  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.

Gross Revenue includes, without limitation: all Subscribér 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) revenues from the sale or lease of access channel(s) or channel capacity; (iv) video on
demand and pay-per-view; 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 of advertising revenue 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.

Gross Revenue shall not include: 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
revenues classified, in whole or in part, as Non-Cable Services revenue under federal or state law
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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 as amended; 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.¢., 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; or any fees or charges collected from
Subscribers or other third parties for any PEG Grant payments.

1.17.  Information Services; Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. §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 Town of Mount Pleasant New
York, or the lawful successor, transferee, or assignee thereof.

1.20. Local Law: Town of Mt. Pleasant’s Town Code A223 entitled “Cable
Television Franchise,” also known as “Mount Pleasant Cable Television Ordinance” adopted in
1969, superceded by Town Code 73 entitled “Cable Television” originally adopted as Local Law
No. 1 for 1995 entitled “Cable Communications Local Law for the Town of Mount Pleasant,
New York” and also known as “Mount Pleasant Cable Communication Regulatory Local Law,
as amended from time to time.
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1.21. 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.

1.22. 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.

1.23. NY PSC: The New York Public Service Commission.
1.24. PEG: Public, Educational, and Governmental.

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

1.26. 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.

1.27. 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.

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

1.29. Subscriber. A Person who lawfully receives Cable Service over the Cable
System with Franchisee’s express permission.

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

1.31. Title VI Title VI of the Communications Act, Cable Communications, as
amended.

1.32. Transfer of the Franchise:
1.32.1. Any transaction in which:
1.32.1.1. a fifty percemt ownership or greater 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
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1.32.1.2. 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.

1.32.2. However, notwithstanding Sub-subsections 1.32.1.1 and 1.32.1.2
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.

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

2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS

2.1, Grant of Authority: 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; provided, however, that nothing
herein shall be construed to limit the LFA’s existing authority with respect to the Franchisee’s
mixed use facilities pursuant to Title II of the Communications Act, Section 27 of the
Transportation Corporations Law, and lawful and applicable local laws, including any lawful
right to compel relocation of such facilities in the event of road-widenings and other similar
adjustments to the Public-Rights-of-Way, consistent with the NY PSC rules and regulations and
orders.

2.3.  Effective Date and Term: This Franchise shall become effective on the
date that the NY PSC issues a centificate 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 fifteen (15) years from
the Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee
shall memorialize the Effective Date by notifying the LFA in writing of the same, which
notification shall become a part of this Franchise. If subsequent to the Effective Date, there is a
change in federal or state law that eliminates the authority of the LFA to require, grant or
maintain this Franchise, then to the extent permitted under law this Franchise shall survive such
legislation and remain in effect for the term 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
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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 and State Law: Notwithstanding any
provision to the contrary herein, this Franchise is subject to and shall be governed by all
applicable Jawful provisions of federal law and state law and FCC and NY PSC rules,
regulations, standards and orders, as amended from time to time, 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. § 545, as amended.

2.8.  Local Authority; Nothing in this Agreement shall be construed to prohibit
the LFA’s reasonable, necessary and lawful exercise of its police power including, without
limitation, in addition to the implementation and enforcement of the provisions of this
Agreement and existing applicable laws and regulations, the enactment, adoption,
implementation and enforcement of such additional laws and regulations as the LFA may deem
necessary in the exercise of its police power; provided, however, that such laws and regulations
are reasonable, not materially in conflict with the privileges granted in this Franchise and
consistent with al] applicable federal and state laws, rules, regulations and orders. LFA finds that
the terms of this Agreement are comprehensive and that it will be unnecessary for the LFA to
enforce the provisions of its Local Law and, therefore, LFA expressly waives all of the
provisions of the LFA’s Local Law with respect to Franchisee.
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2.9.  Restoration of Municipal Property: Any municipal property damaged or
destroyed shall be promptly repaired or replaced by the Franchisee and restored to its pre-
existing condition at Franchisee’s expense.

2.10. Restoration of Subscriber Premises: The Franchisee shall ensure, at
Franchisee’s expense, that Subscriber’s 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 Commitment. 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; () 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
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 respectively, 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
of the residents 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
trunk or feeder lines not otherwise already served by Franchisee’s FTTP Network. Franchisee
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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.

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 10 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; or as
designated by the LFA in the future during the Franchise term, upon sixty (60} days prior written
notice to the Franchisee; provided however that any new additional buildings added to Exhibit A
cannot exceed any more then five (5) buildings per year over the life of the agreement; provided,
however, that if it is necessary to extend Franchisee's 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 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.
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; provided, however, that if such equlpment
becomes defective, Franchisee shall replace it at no charge.

34. Contribution in Aid: Notwithstanding the foregoing, Franchisee shall
comply at all times, with the requirements of Section 895.5 of 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,
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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 Systemn 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.

44. 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 (1) dedicated Public Access Channel, one (1) dedicated Educational Access Channel, and
one (1) dedicated Government Access Channel (collectively, “PEG Channels™) as provided in
the Cable Law.

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 outside 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
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 N'Y 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 Connections:

5.2.1. LFA shall designate in its sole discretion not more than four (4)
sites within the Franchise Area for the connection of PEG access facilities with the Cable System
(each, a “PEG Access Origination Point™), 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
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transmission connections between its video channel aggregation point and each PEG Access
Origination Point in order to permit the signals to be correctly routed from the PEG Access
Origination Points to the appropriate PEG Access Channel for distribution to Subscribers as
follows: (i) one (1) PEG Access Origination Point shall be operable within one hundred eighty
(180) days of the Effective Date; (if) two (2) PEG Access Origination Points shall be operable on
or before the eight (8) month anniversary of the Effective Date; and (iii) one (1) PEG Access
Origination Point shall be operable after the one year (1) year anniversary of the Effective Date,
upon one hundred eighty (180) days written notice to Franchisee.

5.2.3. The LFA shall provide to Franchisee at each PEG Access
Origination Point a suitable video 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. Should Franchisee determine that it cannot fulfill such
obligations as a result of LFA’s failure to cooperate or to provide suitable required space,
environmental conditions, electrical power supply, access, pathway, or other facilities, it shall so
notify LFA in a writing detailing the requirements of Franchisee that will enable it to fulfill its
obligations hereunder.

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 Facilities: Subject to Section 5.2, Franchisee shall design, build, and
maintain all PEG upstream feeds, connections, and distribution facilities in order that such feeds
function as reliably as Franchisee’s Cable System as a whole within the Franchise Area, and are
no more likely to fail than is Franchisee’s Cable System as a whole within the Franchise Area.

54. PEG Grant.

5.4.1. Franchisee shall provide to the LFA financial contributions for use
in support of the production of local PEG programming. The financial contributions shall
consist of the following two grants: (a) a one-time grant in the amount of $25,000 (the “Initial
PEG Grant™); and (b) an annual grant in the amount of SIXTY CENTS ($.60) per month, per
Subscriber to Franchisee’s Basic Service tier in the Service Area (the “Annual PEG Grant™).
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5.4.2. The Initial PEG Grant shall become due and payable thirty (30)
days after the Effective Date.

5.4.3. The Annual PEG Grant shall not become due and payable unless
and until the LFA (i) provides Franchisee with sixty (60) business days written notice that LFA
will require the Annual PEG Grant, and (ii) imposes the same obligation to the obligations
contained in this Section 5.4 on all cable service providers providing cable service to LFA.

54.4. The Initial PEG Grant and the Annual 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.

5.4.5. The LFA shall provide Franchisee with an annual report setting
forth a summary of all expenditures for PEG access equipment and facilities from the PEG
Grants paid to the LFA and the amounts, if any, reserved for future capital expenditures for such

purposes.

5.5. 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. §531.

5.6.  Recovery of Costs: To the extent permitted by federal law, the Franchisee
shall be allowed to recover the costs of the Initial PEG Grant and an Annual PEG Grant or any
other costs arising from the provision of PEG services from Subscribers and to include such
costs as a separately billed line item on each Subscriber’s bill. Without limiting the forgoing, if
allowed under state and federal laws, Franchisee may externalize, line-item, or otherwise pass-
through interconnection and any franchise-related costs to Subscribers.

6. FRANCHISE FEES

6.1.  Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of five
percent (5%) of annual Gross Revenue (the “Franchise Fee”). In accordance with Title VI, the
twelve (12) month period applicable under the Franchise for the computation of the Franchise
Fee shall be a calendar year. 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 incomrectly omitted, and shall be refunded any payments that were
incorrectly submitted, in connection with the quarterly Franchise Fee remittances within ninety
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(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 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.

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

6.3.  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.

6.4.  Bundled Services: If Cable Services subject to the Franchise Fee required
under this Article 6 are provided to Subscribers in conjunction with Non-Cable Services, the
Franchise Fee shall be applied only to the value of the Cable Services, as reflected on the books
and records of Franchisee in accordance with FCC or state public utility regulatory commission
rules, regulations, standards or orders. The parties agree that tariffed telecommunication service
rates that cannot be discounted by law or by 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.

6.5.  Section 626 Treatment: Upon the imposition of the same restriction upon
all providers of Cable Service or cable service (as such term may be defined by other providers)
in the Service Area expressed in writing in the franchise agreement of each respective cable
provider, and in no event sooner than the fifth (5th) anniversary of the Effective Date, the
Franchise Fee shall cease to constitute a set off against the special franchise tax, as is otherwise
provided for in N.Y. Real Property Tax Law Section 626. The operation of this Section 6.5 shall
be strictly limited to Franchise Fees lawfully imposed upon Cable Service, and shall not be
construed to affect the Franchisee’s rights under any provision of State or Federal law regarding
the provision of services other than Cable Service.

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 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
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to the contrary set forth herein, Franchisee shall not be required to 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. 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 seck 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, §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
causc;

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.
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1.4.  Audit: Subject to the confidentiality requirements set forth in Section 7.1
of this Franchisc and the LFA’s imposition of substantially similar obligations to those contained
in this Section 7.4 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 sixty (60) 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 FIVE THOUSAND DOLLARS ($5,000.00). 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 Franchisce, 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.

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 five million dollars ($5,000,000) 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 one
million dollars ($1,000,000) combined single limit for bodily injury and property damage
coverage.
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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.

8.1.1.5. Excess liability or umbreila coverage of not less than ten
million dollars ($10,000,000).

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,
Employer’s Liability Insurance, and excess liability or umbrella coverage.

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
Centificates 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 written notice of the LFA’s request for indemnification within
ten (10) days of receipt of a claim or action pursuant to this Subsection. 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.

82.3. 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 617 of the Communications Act, 47 U.S.C. §
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 10 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 1.32 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 12.11 below, the Cable Law and Section 626 of the
Communications Act, 47 U.S.C. § 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-refated 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. § 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 undentake 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. § 546 and the Cable
Law.
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11.  ENFORCEMENT AND TERMINATION OF FRANCHISE

11.1.  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.  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.

11.4. Enforcement: Subject to Section 12.11 below and applicable federal and
state law, in the event the LFA, afier the public hearing set forth in Section 11.3, 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

11.43.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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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 cvidence, 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 and/or 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
thercafter 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 timely 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 nove. 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 lien 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,  MISCELLANEOQOUS 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 return to full force and effect,
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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 defauit 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 and/or 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 Presideni and General Counsel
Verizon Telecom

One Verizon Way

Room VC43E010

Basking Ridge, NJ 07920-1097

12.5.2. Notices to the LFA shall be mailed to:

The Town Supervisor
One Town Place
Valhalla, NY 10595

12.5.3. with a copy to:

The Town Attorney
One Town Place
Valhalla, NY 10595

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,
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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. 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.

12.11. FTTP Nerwork 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. § 76.952 from Subscriber bills.

12.15. Empiloyment 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.
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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-month period, hold an informal performance evaluation session
(the “Performance Review”) that is not open to the public to review Franchisee’s compliance
with the terms and conditions of this Franchise. The information disclosed to the LFA by the
Franchisee at the Performance Review shall be treated by the LFA as confidential. 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. Within thirty (30) days after the
conclusion of the Performance Review, the LFA shall provide Franchisee written documentation
(“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 during 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 Official: The Town Supervisor 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,

AGREED TO THIS DAY OF , 2007.

Town of Mount Pleasant:

By:
[Title]

Verizon New York Inc.

By:
[Title]

EXHIBITS

Exhibit A: Municipal Buildings to be Provided Free Cable Service
Exhibit B: Service Area

Exhibit C: PEG Channels

Exhibit D: PEG Access Origination Point
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EXHIBIT A

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE

***EXHIBIT A REMAINS SUBJECT TO VERIZON ENGINEERING SURVEY AND
ADDITIONAL COMMENT BY VERIZON***

1. Mount Pleasant Town Hall, Columbus Ave., Vathalla

2. Mount Pleasant Community Center, Lozza Drive, Valhalla

3. Bradhurst Community Center, Bradhurst, Ave., Hawthorne

4. Mount Pleasant Sewer Dept., Lozza Drive, Valhalla

5. Mount Pleasant Highway Dept. Building, Columbus Ave., Thornwood
6. Pocantico High School, Bedford Road Pocantico Hills

7. Valhalla, Middle/High School, Columbus Ave., Valhalla

8. Kensico School, Valhalia

=3

. former Valhalla elementary school building, Columbus Ave., Valhalla
10. Hawthorne Elementary, Memorial Drive, Hawthorne

11. Westlake Middle/HS, Westlake Dr., Thornwod

12. Holy Rosary School, Bradhurst Ave., Hawthomne

13. Holy Name School, Broadway, Valhalla

14. Valhalla Fire Co. #1, Entrance Way, Valhalla

15. Independent Fire Co., Columbus Ave., Valhalla

16. Valhalla Fire District Building, Columbus Ave., Valhalla

17. Thomwood Fire Dept., Commerce Street, Hawthorne

18. Hawthorne Fire Dept., Home Street, Hawthorne

19. Pocantico Hills Fire Dept., Bedford Road, Pocantico Hills

20. Archville Fire Dept, Union Street, BriarCliff Manor

21. Vaihalla Ambulance Corps. Building, Westlake Drive, Valhalla

22. former Thomwood Water District Building, Garrigan Ave,, Thornwood



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 84% of the current households in the Franchise Area. At present, Franchisee’s
anticipated schedute calls for 84% deployment by November 2007, 85% deployment by April
2008, 88% deployment by November 2008, 89% deployment by April 2009, 92% deployment by
November 2009, 93% deployment by April 2010, 95% deployment by November 2010, 97%
deployment by April 2011, 99% deployment by November 2011, 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

The Franchisee will transmit PEG Programming as provided by the LFA and the public,
as directed.



EXHIBIT D
PEG ACCESS ORIGINATION POINTS

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following
Government Access Channel PEG Access Origination Point shall be operable within one
hundred eighty (180} days of the Effective Date:

Mount Pleasant Town Hall

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following
Educarional Access Channel PEG Access Origination Points shall both be operable on or before
the eight (8) month anniversary of the Effective Date:

Site #1 Westlake High School

The Educational Access Channel PEG Access Origination Point identified above shall serve as
the aggregation point for those PEG Access Origination Points designated to feed signals to the
Education Access Channel, as listed in this Exhibit D. For purposes of permitting LFA to select
and switch feeds coming into the aggregation point, Franchisee shall provide the LFA, without
charge, such capability at the aggregation point.

Site #2 Valhalla High School

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following Public
Access Channel PEG Access Origination Point shall be operable after one year (1) year
anniversary of the Effective Date, upon an additional one hundred eighty (180) days written
notice to Franchisee:

Location to be announced by LFA
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THIS CABLE FRANCHISE AGREEMENT (the “Franchise” or *“Agreement™) is entered
into by and between the Town of Mount Pleasant, 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 US.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 II 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 will occupy 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.
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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
LFA pursuant to and consistent with the Cable Law (as hereinafier 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. § 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. § 522(7), as amended.

1.7.  Channel: Shall be defined herein as it is defined under Section 602 of the
Communications Act, 47 U.5.C. § 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.
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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.

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 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. 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.

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) revenues from the sale or lease of access channel(s) or channe] capacity; (iv) video on
demand and pay-per-view; 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
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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 of advertising revenue shali 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.

Gross Revenue shall not include: 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
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 as amended; 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; or any fees or charges collected from
Subscribers or other third parties for any PEG Grant payments,
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 DRAET-NUMBER 3
VEREZONPROPRIEFARYAND-CONFIDENTIAL INEORMATION
NOTEOREXTERNAL-DISTRIBUTION

ARNALEL-GOEDEN-GREGORY-EEP BRAET4/6/07

1.17. Information Services: Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. §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 Town of Mount Pleasant -New
York, or the lawful successor, transferee, or assignee thereof.

1.20. Local Law: Town of Mt. Pleasant’s Town Code A223 entitled “Cable
Television Franchise,” also known as “Mount Pleasant Cable Television Ordinance” adopted in
1969, superceded by Town Code 73 entitled “Cable Television™ originally adopted as Local Law
No. 1 for 1995 entitled “Cable Communications Local Law for the Town of Mount Pleasant,

New York™ and also known as “Mount Pleasant Cable Communication Regulatory Local Law.
as amended from time to time.

26-1.21. 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.

=24-1.22. 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.

+22:1.23, NY PSC: The New York Public Service Commission.
+23:1.24. PEG: Public, Educational, and Governmental.

4:24-1.25. Person:  An individual, partnership, association, joint stock
company, trust, corporation, or governmental entity.

1:25.1.26, 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.

+26:1.27 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.

4271 .28 Service Area: All portions of the Franchise Area where Cable
Service is being offered, as described in Exhibit B attached hereto.
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+28:1.29. Subscriber: A Person who lawfully receives Cable Service over
the Cable System with Franchisee's express permission.

1:20.1.30. Telecommunication Services: Shall be defined herein as it is
defined under Section 3 of the Communications Act, 47 U.S8.C, § 153(46), as amended.

+36:1.31. Title VI Title VI of the Communications Act, Cable
Communications, as amended.

+34+1.32. Transfer of the Franchise:
+31-1-1.32.1. Any transaction in which:

13211, a fifty percent ownership or greater 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

23121.32.1.2. 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.

3342-1.32.2. However, notwithstanding Sub-subsections 1.32+.1.1 and
1.32+.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.

+32:1.33. Video Programming: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 522(20), as amended.

2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS

2.1.  Grant of Authority, 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.

22. 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; provided, however, that nothing
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herein shall be construed to limit the LFA’s existing authority with respect to the Franchisee's
mixed use facilities pursuant to Title II of the Communications Act, Section 27 of the
Transportation Corporations Law, and lawful and applicable local laws, including any lawful
right to compel relocation_of such facilities in the event of road-widenings and other similar

adjustments to the Public-Rights-of-Way, consistent with the NY PSC rules and regulations and
orders.

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 fifteen (15) years from
the Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee
shall memorialize the Effective Date by notifying the LFA in writing of the same, which
notification shall become a part of this Franchise. If subsequent to the Effective Date, there is a
change in federal or state law that eliminates the authority of the LFA to require, grant or
maintain this Franchise, then to the extent permitted under law this Franchise shall survive such
legislation and remain in effect for the term of this Franchise.

24. 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 and State Law: Notwithstanding any
provision to the contrary herein, this Franchise is subject to and shall be governed by all
applicable lawful provisions of federal law and state law and FCC and NY PSC rules,
regulations, standards and orders, as amended from time to time, 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
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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 1J.S.C. § 545, as amended.

2.8.  Local Authority: Nothing in this Agreement shall be construed to prohibit
the LFA’s reasonable, necessary and lawful exercise of its police power including, without
limitation, in addition to the implementation and enforcement of the provisions of this
Agreement and existing applicable laws and regulations, the enactment, adoption,
implementation and enforcement of such additional laws and regulations as the LFA may deem
necessary in the exercise of its police power; provided, however, that such laws and regulations
are reasonable, not materially in conflict with the privileges granted in this Franchise and
consistent with all applicable federal and state laws, rules, regulations and orders. LFA finds that
the terms of this Agreement are comprehensive and that it will be unnecessary for the LFA to
enforce the provisions of its Local Law and, therefore, LFA expressly waives all of the

provnsmns of the LFA 5 Local Law wnth resxg_t to Franchlsee

2.8.  Restoration of Municipal Property: Any municipal property damaged or
destroyed shall be promptly repaired or replaced by the Franchisee and restored to its pre-
existing condition at Franchisee’s expense.

2.10. Restoration of Subscriber Premises. The Franchisee shall ensure, at
Franchisee’s expense, that Subscriber’s 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 Commitment. 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
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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
anthority 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
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 respectively, 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
of the residents 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
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
t0 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.

3.3, Cable Service 1o 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
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purposes as may be designated by the LFA as provided in Exhibit A attached hereto; or as
designated by the LFA in the future during the Franchise term, upon sixty (60) days prior written
notice to the Franchisee; provided however that any new additional buildings added to Exhibit A
cannot exceed any more then five (5) buildings per year over the life of the agreement; provided,
however, that if it is necessary to extend Franchisee’s 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 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.
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; provided, however, that if such equipment
becomes defective, Franchisee shall replace it at no charge.

34. Contribution in Aid: Notwithstanding the foregoing, Franchisee shall
comply at all times, with the requirements of Section 895.5 of 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.

42. 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 passhand 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.
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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 (1) dedicated Public Access Channel, one (1) dedicated Educational Access Channel, and up
te-one (1) dedicated Government Access Channel (collectively, “PEG Channels™)_as provided in
the Cabie Law.

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 outside 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
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 Connections:

5.2.1. LFA shall designate in its sole discretion not more than_four (4)
sites within the Franchise Area for the connection of PEG access facilities with the Cable System
{each, a “"PEG Access Origination Point™}), as designated on Exhibit D to this Agreement.

5,2.2. Subiject 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 charpe to_the LFA, provide upstream PEG Channel
transmission_connections between its video channel aggregation point and each PEG Access
Origination Point in order to permit the signals to be correctly routed from the PEG Access
Origination Points to the appropriate PEG Access Channel for distribution to Subscribers as

follows: (i) one (1) PEG Access Origination Point shall be operable within one hundred eighty
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(180) days of the Effective Date; (ii) two (2} PEG Access Origination Points shall be operable on
or_before the eight (8) month anniversary of the Effective Date; and (iii) one (1) PEG Access
Origination Point shall be operable after the one year (1) year anniversary of the Effective Date,

upon one hundred eighty (180) davs written notice 1o Franchisee.

5.23. The LFA _ shall provide to Franchisee at each PEG Access
Origination Point a suitable video 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 aggresation 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. Should Franchisee determine that it cannot fulfill such

obligations as_a result of LFA’s failure to cooperate or to provide suitable required space,
environmental conditions, electrical power supply, access, pathway. or other facilities, it shall so

notify LFA in a writing detailine the requirements of Franchisee that will enable it to fulfill its
obligations hereunder.

5.2.4. Such upstream transmission provided by Franchisee shall comply

with applicable FCC standards goveming 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 ILEA, 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.

FONDERREVEW-BY-VEREZON-ENGINEERING

5.3. PEG Facilities: Subject to Section 5.2, Franchisee shall design, build, and

maintain all PEG upstream feeds, connections, and distribution facilities in order that such feeds
function as reliably as Franchisee’s Cable System as a whole within the Franchise Area, and are

no more likely to fail than is Franchisee’s Cable System as a whole within the Franchise Area.

UNDERREVIEW BY VERIZON-ENGINEERING]
54. PEG Grani.

5.4.1. Franchisee shall provide to the LFA financial contributions for use
in support of the production of local PEG programming. The financial contributions shail
consist of the following two grants: (a) a one-time grant in the amount of $25.000FAMOUNT
UNDER-REVIEW-BY-VERIZON] (the “Initial PEG Grant™); and (b) an annual grant in the
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amount of SIXTY CENTS ($.60) AMOUNTUNDER REVIEW-BY VERIZON}-per month, per

Subscriber to Franchisee’s Basic Service tier in the Service Area (the “Annual PEG Grant™).

5.4.2. The Initial PEG Grant shali become due and payable thirty (30)
days after the Effective Date.

5.4.3. The Annual PEG Grant shall not become due and payable unless
and until the LFA (i) provides Franchisee with sixty (60) business days written notice that LFA
will require the Annual PEG Grant, and (ii) imposes the same obligation to the obligations
contained in this Section 5.4 on all cable service providers providing cable service to LFA.

5.4.4. The Initial PEG Grant and the Annual 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.

54.5. The LFA shall provide Franchisee with an annual report setting
forth a summary of all expenditures for PEG access equipment and facilities from the PEG
Grants paid to the LFA and the amounts, if any, reserved for future capital expenditures for such

purposes.

5.5. 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. §531.

5.6. Recovery of Costs: To the extent permitted by federal law, the Franchisee
shall be allowed to recover the costs of the Initial PEG Grant and an Annual PEG Grant or any
other costs arising from the provision of PEG services from Subscribers and to include such
costs as a separately billed line item on each Subscriber’s bill. Without limiting the forgoing, if
allowed under state and federal laws, Franchisee may externalize, line-item, or otherwise pass-
through interconnection and any franchise-related costs to Subscribers.
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6. FRANCHISE FEES

6.1.  Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of five
percent (5%) of annual Gross Revenue (the “Franchise Fee”). In accordance with Title VI, the
twelve (12) month period applicable under the Franchise for the computation of the Franchise
Fee shall be a calendar year. 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 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 (3%) per annum) per
annum during the period such unpaid amount is owed.

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

6.3, 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.

6.4.  Bundled Services: If Cable Services subject to the Franchise Fee required
under this Article 6 are provided to Subscribers in conjunction with Non-Cable Services, the
Franchise Fee shall be applied only to the value of the Cable Services, as reflected on the books
and records of Franchisee in accordance with FCC or state public utility regulatory commission
rules, regulations, standards or orders. The parties agree that tariffed telecommunication service
rates that cannot be discounted by law or by 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.

6.5. Section 626 Treatment: Upon the imposition of the same restriction upon

all providers of Cable Service or cable service (as such term may be defined by other providers)

in the Service Area expressed in writing in the franchise agreement of each respective cable
provider, and in no_evem sooner than the fifth {Sth) anniversary of the Effective Date, the

Franchise Fee shall cease to constitute a set off against the special franchise tax, as 15 otherwise

provided for in N.Y. Real Property Tax Law Section 626. The operation of this Section 6.5 shall
be strictly limited to Franchise Fees lawfully imposed upon Cable Service, and shall not be
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construed to affect the Franchisee's rights under any provision of State or Federal law regarding
the provision of services other than Cable Service.

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 1o 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 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. 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. §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;
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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,

7.4. Audit: Subject to the confidentiality requirements set forth in Section 7.1
of this Franchise and the LFA’s imposition of substantially similar obligations to those contained
in this Section 7.4 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 sixty {60) 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 FIVE THOUSAND DOLLARS ($5,000.00). 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
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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.

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 five million dollars ($5.000.000) ene-millien-deHars($1;800;608)-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 one
million dollars ($1,000,000) 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.

8.1.14. 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.

8.1.1.5. Excess liability or umbrella coverage of not less than ten

million dollars ($10,000.000)ive-mitien-doHars-($5;000,000),

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,
Employer’s Liability Insurance, and excess liability or umbrella coverage.

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.
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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 written notice of the LFA’s request for indemnification within
ten (10) days of receipt of a claim or action pursuant 1o this Subsection. 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 settiement.

8.2.3. 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

8.1.  Transfer: Subject to Section 617 of the Communications Act, 47 US.C. §
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
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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 1.323 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 12.11 below, the Cable Law and Section 626 of the
Communications Act, 47 U.S8.C. § 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. § 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. § 546 and the Cable
Law,

11. ENFORCEMENT AND TERMINATION OF FRANCHISE

11.1. 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. Franchisee’s Right to Cure or Respond: Franchisee shall have sixty (60)
days from receipt of the Noncompliance Notice to: (i) respond to the LLFA, 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,
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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 12.11 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:

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

11.43.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.

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 officiails, agents, employees or consultants of the LFA, to compel the testimony
of other persons as permitted by law, and to question and/or cross examine witnesses. A
complete verbatim record and transcript shalt be made of such hearing.
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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 timely 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 writien 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
preempted is no longer preempted, such provision shall thereupon return to full force and effect,
and shall thereafter be binding on the parties hereto, without the requirement of further action on
the part of the LFA.
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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 and/or 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 VC43ED10

Basking Ridge, NJ 07920-1097

12.5.2. Notices to the LFA shall be mailed to:

The Town Supervisor:
One Town Place
Valhalla, NY 10595

12.5.3. with a copy to:

The Town Attorney
One Town Place
Vaihalla, NY 10595

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 materiaily
conflict with the provisions of this Agreement are superseded by this Agreement.
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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. 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.

12.11. FTTP Nemwork 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 revacation, 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. § 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,
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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-month period, hold an informal performance evaluation session
(the “Performance Review”) that is not open to the public to review Franchisee’s compliance
with the terms and conditions of this Franchise. The information disclosed to the LFA by the
Franchisee at the Performance Review shalil be treated by the LFA as confidential. 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. Within thirty (30) days after the
conclusion of the Performance Review, the LFA shall provide Franchisee written documentation
(“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 during 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 Official: The Town_Supervisor of the LFA is the
LFA official that is responsible for the continuing administration of this Agreement.

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.

Town of Mount Pleasant:

By:
[Title]
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Verizon New York Inc.

By:
[Title]

EXHIBITS
Exhibit A: Municipal Buildings to be Provided Free Cable Service
Exhibit B: Service Area

Exhibit C: PEG Channels

Exhibit D: PEG Access Origination Point
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EXHIBIT A

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE

wiXEXHIBIT A REMAINS SUBJECT TO VERIZON ENGINEERING SURVEY AND
ADDITIONAL COMMENT BY VERIZON]J***

1. Mount Pleasant Town Hall, Columbus Ave., Valhalla

2. Mount Pleasant Community Center, Lozza Drive, Valhalla

3. Bradhurst Community Center, Bradhurst, Ave., Hawthorne

4. Mount Pleasant Sewer Dept., Lozza Drive, Valhalla

5. Mount Pleasant Highway Dept. Building, Columbus Ave., Thornwood
6. Pocantico High School, Bedford Road Pocantico Hills

7. Valhalla, Middle/High School, Columbus Ave., Valhalla

8. Kensico School, Valhalla

9. former Valhalla elementary school building, Columbus Ave., Valhalla
10. Hawthorne Elementary, Memorial Drive, Hawthorne

11. Westlake Middle/HS, Westlake Dr., Thormwod

12. Holy Rosary School, Bradhurst Ave., Hawthorne

13. Holy Name School, Broadway, Valhalla

14. Valhalia Fire Co. #1, Entrance Way, Valhalla

15. Independent Fire Co., Columbus Ave., Valhalla

16. Valhalla Fire District Building, Columbus Ave., Valhalla

17. Thornwood Fire Dept., Commerce Street, Hawthorne

18. Hawthorne Fire Dept., Home Street, Hawthorne



19. Pocantico Hills Fire Dept., Bedford Road, Pocantico Hills
20. Archville Fire Dept, Union Street, BriarCliff Manor
21. Valhalla Ambulance Corps. Building, Westlake Drive, Valhalla

22. former Thornwood Water District Building, Garrigan Ave., Thornwood



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 bheen completed to

approximately 84% of the current households in the Franchise Area. At present, Franchisee’s
anticipated schedule calls for 84% deployment by November 2007, 85% deployment by April

2008, 88% deployment by November 2008, 89% deployment by Aprit 2009, 92% deployment by
November 2009, 93% deployment by April 2010, 95% deployment by November 2010, 97%
deployment by April 2011, 99% deployment by November 2011, 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.




EXHIBIT C

PEG CHANNELS

The Franchisee will transmit PEG Programming as provided by the LFA and the public,
as directed.



EXHIBITD

PEG ACCESS ORIGINATION POINTS

FONDERREVIEW-BY-VERIZON-ENGINEERING]

22 SECTION-52 AND EXHIBIT D-REMAIN SUBJECT TO VERIZON-ENGINEERING
SURVEY AND-ADDHAONAL-COMMENT BY VERIZON

Subject to the reguirements set forth in Subsection 5.2.2 of the Agreement, the following

Government Access Channel PEG Access Origination Point shall be operable within one
hundred eighty (180) davs of the Effective Date:

Mount Pleasant Town Hall

Subject to _the reguirements set forth in_Subsection 5.2.2 of the Agreement, the following

Educational Access Channel PEG Access QOrigination Points shall both be operable on or before

the eight (8) month anniversary of the Effective Date:

Site #1 Westlake High School

The Educational Access Channel PEG Access Origination Point identified above shall serve as
the aggregation point for those PEG Access Origination Points designated to feed signals to the
Education Access Channel, as listed in_this Exhibit D, For purposes of permitting LLFA to select
and switch feeds coming into the aggregation point, Franchisee shall provide the LFA, without
charge. such capability at the aggregation point.

Site #2 Valhalla High School

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following Public

Access Channel PEG Access Origination_Point shall be operable_after one vear (1) vear
gnniversary of the_Effective Date. upon an_additional one hundred eighty (180) davs written
notice to Franchisee:

Location to be announced by LFA
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Kulka, Sean C.

From: Kulka, Sean C.

Sent: Monday, May 14, 2007 2:12 PM

To: 'rmeshan @mtpleasantny.com'’

Cc: John Harrington (jharrington @telecominsightgroup.com); Covell, Matthew T,
Subject: Mount Pleasant - Requested Free Cable Service to Public Buildings

Arnall
Golden
Gregory

Robert-

Could you please provide us with building numbers for the list of free cable television drops that was requested by
Mount Pleasant. | have placed the list below.

Sean

. Mount Pleasant Town Hall, Columbus Ave., Valhalla

2. Mount Pleasant Community Center, Lozza Drive, Valhalla

3. Bradhurst Community Center, Bradhurst, Ave., Hawthorne

4. Mount Pleasant Sewer Dept., Lozza Drive, Valhalla

5. Mount Pleasant Highway Dept. Building, Columbus Ave., Thornwood
6. Pocantico High School, Bedford Road Pocantico Hills

7. Valhalla, Middle/High School, Columbus Ave,, Valhalla

8. Kensico School, Valhalla

9. former Valhalla elémentary school building, Columbus Ave., Valhalla
10. Hawthomne Elementary, Memonial Drive, Hawthorne

11. Westlake Middle/HS, Westlake Dr., Thornwod

12, Holy Rosary School, Bfadhurst Ave., Hawthorne

13. Holy Name School, Broadway, Valhaila

14. Valhalla Fire Co, #1, Entrance Way, Valhalla

15. Independent Fire Co., Columbus Ave., Valhalla

5/14/2007
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16. Valhalla Fire District Building, Columbus Ave., Valhalla

17. Thornwood Fire Dept., Commerce Street, Hawthorne

18. Hawthorne Fire Dept., Home Street, Hawthorne

19. Pocantico Hills Fire Dept., Bedford Road, Pocantico Hills

20. Archville Fire Dept, Union Street, BriarCliff Manor

21. Valhalla Ambulance Corps. Building, Westlake Drive, Valhalla

22. former Thornwood Water District Building, Garrigan Ave., Thormwood

Sean C. Kulka
Of Counsel
Arnall phone 404.373.8682
Golden fax 404.873.8683
Gregory
sean. kulka@agg.com
WA, &P . COm

171 170h Street NW
Sufte 2100
Artarta, G& Y09%3- 100§
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May 15, 2007

Via Overnight Mail

Robert F. Meehan

Town Supervisor

Town of Mount Pleasant
One Town Hall Plaza
Valhalla, NY 10595

Re: Cable Franchise Agreement by and between the Town of Mount Pleasant
and Verizon New York Inc. (the “Verizon Franchise”)

Dear Mr. Meehan:

On behalf of Verizon New York Inc. (“Verizon™), thank you for affording Verizon
the opportunity to appear before you at the upcoming May 22, 2007 public hearing
(the “Public Hearing") regarding its application (the “Application”} to the Town of Mount
Pleasant (“Mount Pleasant” or the “Town") for a cable television franchise.

EXECUTIVE SUMMARY

» The Town and Verizon have worked diligently to introduce the
benefits of cable competition to Mount Pleasant residents. The
incumbent cable service provider will lobby to protect its pecuniary
interest by denying Mount Pleasant residents the ability to choose
an alternate cable provider.

¢+ A level playing field analysis requires a review of competitive
franchises “taken as a whole.” Cablevision continues to raise
level playing field objections despite the NY PSC’s recent multiple
repudiations of the same.

e Verizon has independent authority to conduct activities in the
public rights-of-way. Cablevision’'s sole authority to conduct
activities in the public rights-of-way is exclusively through its
“communications system” franchise.

¢ Verizon's “Force Majeure” definition is sufficiently narrow.

210962571
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o Verizon's “Gross Revenue” definition is comprehensive and
unambiguous.

+ \Verizon cannot abandon cable service without the Town’s prior
written consent,

o The Verizon Franchise is the result of a lengthy, rigorous
negotiation.

o Vaerizon is required to comply with the stringent customer service
regulations that the NY PSC imposes on cable service providers.
Further, as a competitive provider, Verizon will be held to a higher
standard by consumers seeking improved customer service.

INTRODUCTION AND BACKGROUND

The Town and Verizon have worked diligently to introduce the benefits of
cable competition to Mount Pleasant residents. The incumbent cable
service provider will lobby to protect its pecuniary interest by denying

Mount Pleasant residents the ability to choose an alternate cable provider.

The Public Hearing represents the cuimination of a substantial effort on the part
of the Town and Verizon to introduce cable competition and its attendant benefits to
Mount Pleasant. Verizon has made the significant capital investments necessary to
upgrade its telecommunications network to enable it to deliver a new generation of ultra-
high-speed broadband data services, including video service, to Mount Pleasant
residents over a “fiber to the premises” network (the “FTTP Network”). The FTTP
Network is an innovative new technology that uses fiber-optic cable and optical
electronics to link homes and businesses directly to Verizon's network. The FTTP
Network enables Verizon to provide Mount Pleasant residents with lightning-fast internet
access and superior telephone service. Additionally, the FTTP Network provides next-
generation technology that has virtually limitless capacity to deliver state-of-the art cable
television service to Town residents, which will open the market to unprecedented

competition.

The Town has demonstrated a strong commitment to benefit its residents
through the introduction of cable competition. In numerous negotiation sessions, you
labored industriously with Verizon to reach an agreement that is legally sound, fulffills
Mount Pleasant’s cable-related needs and interests, and will enable Verizon to compete
with the incumbent on a competitively-neutral basis.

2109625v1
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While the Town and Verizon have worked closely to advance the public interest
by introducing the benefits of cable competition, the incumbent cable service provider
Cablevision most likely will engage in a vigorous campaign designed to thwart the
creation of a competitive market in the Town, as they have done elsewhere. This
campaign is designed to intimidate the Town in order to prevent, or at least deiay, the
introduction of cable competition and to deprive your constituents of the opportunity to
choose a real alternative video service provider. This is a self-serving effort designed
solely to protect Cablevision's pecuniary interest and market dominance. Cablevision's
objections are not offered in the spirit of championing the Town's interests but rather to
preclude Mount Pleasant residents from having the opportunity to switch providers. It is
essential that the Town evaluate the merits of Cablevision’s complaints and objections
against this backdrop.

Cablevision's tactics violate the spirit of the fundamentally pro-competitive federal
and state laws, which are designed to reduce regulatory barriers to market entry and to
encourage companies like Verizon to make the significant capital investments
necessary to deliver a new generation of services,

DISCUSSION

Verizon anticipates that Cablevision will propound the same arguments to the
Town that it has repeatedly propounded throughout the process in each municipality
where Verizon jeopardizes its monopoly position. Cablevision insinuates, contrary to
muitiple NY PSC orders, that the Verizon Franchise violates the level playing field
requirement due to perceived deficiencies in the following primary areas — rights of way
management and local authority, build out, force majeure, indemnification,
enforceability, and customer service. Cablevision further intimates that the definition of
“gross revenues” contained in the Verizon Franchise is deficient. Although Verizon
maintains the position that Cablevision’s arguments are wholly without merit, to assist in
your analysis, Verizon respectfully provides the following information in support of the
Town's commitment to deliver competition to its residents. This information also
includes discussion to address any level playing field concerns that the Town may have.

EL PLAYING FIELD
A level playing field analysis requires a review of competitive franchises
faken as a whole.” Cablevision continues to raise level playing fleld
objections despite the NY PSC'’s recent multiple repudiations of same.

The NY PSC renumbered and amended cable television rules last year,
intending to “reflect a more competitive environment and changes in federal law that

2109625v1
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occurred in 1984 and 1996."' The amended rules include a “level playing field”
provision codified in 16 NYCRR § 895.3. This provision provides that “[nJo municipality
may award or renew a franchise for cable television service which contains economic or
regulatory burdens, which when taken as a whole, are greater or lesser than those
burdens placed on another cable franchise operating in the same area.” 16 NYCRR §
895.3 (emphasis added). The central question in a level playing field analysis is not
whether there is a perceived disparity between the burdens imposed by specific
franchise provisions considered in isolation, but whether the burdens on the two
franchises, when taken as a whole, are so materially disproportionate as to preclude fair
competition between providers. The reguiation does not permit a side-by-side
comparison of discrete provisions that are immaterial and/or inconsequential to the day-
to-day operations of a business that delivers video and other services to subscribers.
As the NY PSC observed in adopting the regulation,

[tlhe level playing field provision does not preclude different
franchise terms for different companies. Rather, it requires
that economic and regulatory burdens taken as & whole,
shall not be greater for one company than another. The
language is intended to maintain flexibility for municipalities
in attracting compefitive companies while ensuring faimess
to all companies competing in an area.?

Cablevision will likely assert that NY PSC regulations contemplate a rola for the
incumbent cable operator because it Is entitled to a level playing field™ Most
significantly, however, the NY PSC has overruled Cablevision's identical claim by
holding on multiple occasions that Verizon's proposed franchise agreement for various
municipalities “does not violate the Commission’s level playing field rule.” The NY PSC
stated further that a level playing field analysis

does not compel us to undertake a term for term comparison
of the respective franchise agreements. Nor will we review

! Case 01-V-0381, "Memorandum and Resolution Adopting 16 NYCRR Parts 890 Through 899" (Issued

and Effective April 4, 2005) at 1.
? Jd. at 4 (emphasis added).

} See, 6.9, Transcript of Grand View-on-Hudson Public Hearing on Proposed Verizon Franchise
Agreement at 95 (June 19, 2006).

4 Case 05-V-1263, “Order and Certificate of Confirmation” (Issued and Effective December 15, 2005) (the
‘Massapequa Park Order’) at 23, Case 05-V-1570, “Order and Certificate of Confirmation” (Issued and
Effective Fsbruary 8, 2008) (the “Nyack Order?) at 13, Case 05-V-1571, "Order and Certificate of
Confirmation” (Issued and Effective February 8, 2008) (the “South Nyack Order’} at 13, and Case No, 06-
V-0875, “Order and Certificate of Confirmation” (Issued and Effective September 21, 2006) (the

‘Lynbrook Order” at 7.
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the franchise agreements In isolation. Qur rule does not
preclude the existence of different franchise terms for
different companies as they roll out their cable service in
various mun|0|pa||t|es should events and circumstances so
warrant.?

In each case in which the NY PSC addressed Cablevision’s level playing field claim, the
NY PSC modified the Verizon franchises by imposing certain conditions and found that,
with respect to a comparison between the Cablevision and Verizon franchises,

the remaining discrepancies do not, when taken as a whole,
substantiate a level-playing field violation. The differences
are immaterial, speculative, ili-defined in terms of economic
impact and counterbalanced by other obligations (e.g., other
telephone related oversight obligations) and the fact that
Verizon is a new entrant in the cable market.®

Notwithstanding the foregoing, Cablevision attempts to muddy the waters by
conveniently ignoring the NY PSC’s level playing field analyses and conclusions.
Cablevision merely tries to couch its objections in a different light so as not to implicate
the NY PSC's dispositive determinations on this issue.

LocAL RIGHT OF WAY AUTHORITY; INDEMNIFICATION

Verizon has independent authority to conduct activities
in the public rights-of-way. Cablevision’s sole authority to
conduct activities in the public rights-of-way is exclusively
through its “communications system” franchise.

In an attempt to create an appearanoe of inequality between the Verizon
Franchise and its current franchise,” Cablevision. will likely insinuate that the Verizon
Franchise somehow shields Verizon's facilities from the type of local oversight and
control that is required by law and in Cablevision's Expired Franchise. This argument is
plainly wrong and ignores the numerous telecommunications regulations applicable to
Verizon's facilities. Verizon’s activities are governed by a substantial body of federal,
state, and local law. For more than 100 years, Verizon has been constructing,

S 1d.

¢ Nyack Order at 13 and South Nyack Order at 13. See also Massapequa Park Order at 23 and Lynbrook
Ordor at 7-8.

7 A Franchise Renewal Agreement between the Town of Mount Pleasant, Westchester County, State of
New York and Cablevision of Southem Westchester, Inc. (10/30/06) (the “Cablevision Franchise™).
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accessing, and maintaining facilities in the public rights of way throughout New York
State pursuant to a comprehensive regulatory regime. The NY PSC explicitly
acknowledged this fact in its February 8, 2006 orders conditionally confirming the Nyack
and South Nyack franchises:

Local governments have presumably been able to manage
the telephone facilities that have utilized the public rights-of-
way and need not attempt to exercise additional authority in
the cable franchise to govern the construction, placement,
and operation of mixed-use facilities that will be used to
provide video services.?

In these confirmation orders, the Commission cited its Declaratory Ruling® in
which it recognized that local govemments have oversight authority for facilities in the
public rights-of-way, even if they are used exclusively for telephone services.
Therefore, the NY PSC concluded, “[bly subjecting Verizon's mixed-use facilities to the
Commission’s minimum franchise standards and local government’s police power, we
do not believe that local governments have been granted broad new authority over the
construction, placement and operation of Verizon’s mixed-use facilities.”'° Consistent
with this regulatory guidance, Section 2.2 of the Verizon Franchise provides:

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 new authority over the
construction, placement and operation of Franchisee’s
mixed-use facilities; provided, however, that nothing herein
shall be construed to limit the LFA’s existing authority with
respect to the Franchisee's mixed use facilities pursuant to
Title Il of the Communications Act, Section 27 of the
Transportation Corporations Law, and the lawful and
applicable local laws, including any lawful right to compel
relocation of such facilities in the event of road-widenings
and other similar adjustments to the Public-Rights-of-Way,

® Nyack Order at 8 and South Nyack Order at 8.

? Cases 05-M-0520 and 05-M-0247, “Declaratory Ruling on Verizon Communications, Inc.’s Build-Out of
its Fiber to the Premises Network, NY Public Service Commission” {Issued and effective June 15, 2005)

(“Declaratory Ruling").
' Nyack Order at 7-8, South Nyack Order at 7-8.
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consistent with the NY PSC rules and regulations and
orders.,

Cablevision will doubtlessly object to this Ianquage. as it has objected to identical
language in other municipalities (without success).'’ For example, in the case of the
Town of Hempstead, the NY PSC emphatically rejected Cablevision’s position with
respect {o Section 2.2 as a non-issue:

as it relates to the right-of-way management provision in 2.2
of the proposed agreement, we do not agree with
Cablevision that the language limits local police powers and
violates our prior orders. Provision 2.2 is merely the parties’
effort to incorporate our prior rulings in the Nyack and South
Nyack confirmations. The language does not create &
significant limitation and will be construed consistent with our
prior rulings.*?

Therefore, Cablevision's suggestions that the Verizon Franchise imposes
significant limitations on a municipality’s management of right-of-way authority are
improper and misleading.

In a similar vein, Cablevision will likely recommend to the Town that it should
demand that Verizon add to the indemnification provisions of the Verizon Franchise an
acknowledgement that “construction and maintenance of its FTTP Network is conduct
undertaken pursuant to this Franchise.” This recommendation flies in the face of the
Commission’s Declaratory Ruling and its subsequent orders confirming Verizon's
franchises:

Verizon has already obtained the legal right to use the rights-
of-way to upgrade and maintain its existing telephone
system. Verizon has maintained. its telecommunications
network for years under its existing authorizations and
consents. The record here suggests that Verizon has the
requisite authority from local governments to use the public
rights-of-way and that municipalities have sufficient legal

" See, e.g., Section 2.2 of Verizon's franchise with the Town of Hempstead, which provides: *2.2 The
FTTP Network: Upoen delivery of Cable Service, by subjecting the Franchises’s mixed-usa facillties to the
NY PSC's minimum franchise standards and the LFA's pollice power local governments have not been
granted broad new authority over the construction, placement and operation of the Franchisee’s mixed-
use facilities.”

2 Case 06-V-0427, “Order and Certificate of Confirmation” (lssued and Effective May 18, 2008) (the
‘Hempstead Order”) at 6-7 (emphasis added).
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authority over Verizon's upgrade activities as a telephone
company to properly manage their rights-of-way. Verizon
has represented in its pleadings that it is subject to municipal
oversight. Municipal governance over rights-of-way is still in
effect and Verizon must adhere to those requirements. '

Further, the NY PSC established in the Nyack and South Nyack Orders that “[alttempts
by municipal governments to impose construction or operating requirements in cable
franchises that would apply to mixed-use facilities that go beyond its traditional police
powers or minimum cable requirements could unduly inhibit competition and may well
be deemed unreasonable under the Public Service Law and federal law."'*

Unlike Cablevision, which has authority to utllize the public rights of way
exclusively through its cable franchise, Verizon’s construction and maintenance of the
FTTP Network is undertaken pursuant to its independent authority as a common carrier
under Title It of the Communications Act of 1934, as amended, and pursuant to Section
27 of the New York State Transportation Corporations Law. The NY PSC affimed
Verizon's independent authority to wupgrade and maintain its existing
telecommunications network in the Declaratory Ruling. As Verizon noted in its
Application, construction of the FTTP Network in the Town is almost complete. Verizon
maintains the network routinely. Cablevision’s anticipated proposal represents an
unseemly and deceitful attempt to ensnare the full range of activities related to the
FTTP Network in the Verizon Franchise. Cablevision's suggestion will likely be artfully
designed to imply that Verizon’s indemnification obligation is deficient by failing to
adequately protect the Town; a transparent objective to create a level playing field
violation where none exists. Verizon’s indemnification obligations exceed the NY PSC's
minimum indemnification requirements and fully protect the Town. Any argument by
Cablevision to the contrary is disingenuous.

BuiLbout

Consistent with its practice In other municipalities, Cablevision will probably
challenge Verizon’s commitment to serve every Town resident with false allegations
that the Verizon Franchise does not require Verizon to provide ubiquitous service. This
argument has no basis in fact. Verizon has already constructed its FTTP Network to
serve nearly the entire Town, has installed eighty-four (84%) of its aerial trunk lines
throughout the footprint of the Town, and has plans to complete the remaining lines in
the immediate future. Once the franchise is approved by the Town and confirmed by
the NY PSC, Verizon will offer cable television service to each Town resident within the

13 Declaratory Ruling at 20-21.
' Nyack Order at 8, South Nyack Order at 8.
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built out area. Any additional construction consists of feeder lines to individual
properties that require permits or are the ongoing subject of property access
negotiations with third parties (such as multiple dwelling unit owners}, a process over
which Verizon has little control.

Verizon complies with the law and does not engage In redlining or other illegal
discriminatory practices. Verizon makes this unequivocal commitment to the Town in
Section 3.2 of the Verizon Franchise. Discriminatory conduct violates Verizon's
deployment practices. Moreover, it only makes financial sense for Verizon to exercise
its best efforts to serve every Town resident as soon as possible. Toward that end,
Verizon is actively seeking access to all private and public multi-dwelling units in the
Town and other locations where property access must be negotiated. Once property
access negotiations are successfully concluded and all required permits and easements
have been granted, subject to the conditions set forth in the Verizon Franchise, Verizon
will be able to offer service to each Town resident. Verizon is committed to ensuring
that the benefits of cable competition will be made available to all Town residents.

FORCE MAJEURE
Verizon's “force majeure” definition is sufficiently narrow.
Section 1.12 of the Verizon Franchise narrowly defines “Force Majeure” as:

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 and/or qualified
labor to perform the work necessary.

Verizon's definition is sufficiently narrow because it contemplates Verizon’s ability
to “anticipate and control” a situation. Cablevision may urge the Village to revise the
“Force Majeure” definition by deleting the phrase “or work delays caused by waiting for
utility providers to service or monitor utility poles to which Franchisee's FTTP Network is
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attached, and unavailability of materials and/or qualified labor to perform the work
necessary.” Nevertheless, such descriptive circumstances are highly appropriate.

First, the majority of utility poles in Westchester County are owned by the power
company Con Edison ("Con Ed"). If Con Ed fails to service, monitor or maintain its
poles, there is a possibility that Verizon may encounter work delays. Second, Verizon is
a telecommunications company, not an equipment manufacturer., Unlike Verizon,
traditional cable companies have influence over the engineering and design of their
products because of their long-standing relationships with those companies responsible
for design and distribution of cable hardware and equipment. Furthermore, as the June
2006 merger announcement of Nokia Corp. and Siemens AG suggests, there is a wave
of consolidation in the electronics equipment manufacturing industry. As a result of
changes in the industry, it may be possible that materials become unavailable from time
to time. Additionally, the FTTP Network is cutting-edge technology, so there is the
likelihood that, as the technology evolves, the industry may experience temporary
shortages of materials. Finally, unlike Cablevision's employees, Verizon’s employees
are represented by organized labor unions, and work is allocated pursuant to Verizon’s
obligations under collective bargaining agreements. Therefore, even absent the events
of strike, labor disturbance or lockout, there may be situations where Verizon faces an
unavailability of qualified labor to perform the work necessary.

GROSS REVENUE
Verizon's “Gross Revenue” definition is comprehensive and unambiguous.

Cablevision will likely try to manufacture a level playing field violation by
insinuating that the definition of “Gross Revenue” in the Verizon Franchise is not as far-
reaching as the “gross annual revenue” term contained in the Cablevision Franchise.
This argument is incomrect. Consistent with federal law, Verizon defines “Gross
Revenue” as “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.” Verizon Franchise §1.16. This
definition is comprehensive and unambiguous.

EVASION OF PERFORMANCE
Verizon cannot abandon cable service without the Town's prior written consent.
Cablevision will likely imply that the Verizon Franchise contains provisions that
could be used by Verizon to avoid inconvenient franchise obligations. This is a veiled

insinuation that the Verizon Franchise places lesser economic and regulatory burdens
on Verizon than those imposed on Cablevision. Section 11.6 of the Verizon Franchise
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provides “[firanchisee shall not abandon any Cable Service or portion thereof without
the LFA’s prior written consent as provided in the Cable Law.”

As it has done in the case of each effective Verizon Franchise, Cablevision will
predictably campaign for the deletion of Verizon Franchise § 12.4.1. Cablevision has
raised this issue at both the local level and during NY PSC confirmation proceedings,
alleging that this provision is an “escape clause” that Verizon may use to avoid
inconvenient franchise obligations. Cablevision wrongly asserts that Verizon is exempt
from monetary sanctions or possible termination due to its failure to comply with
franchise obligations that would cause Verizon “practical difficulties” or “hardship.”
Cablevision presents this provision in a purposefully misleading and deceptive manner.

The referenced section, 12.4.1, is hardly an ‘escape clause.’ Instead, it only
protects Verizon from a situation in which the Town attempts to rely on a minor failure
as a basis for imposing the uitimate sanction of “forfeiture or revocation of the
Franchise.” Section 12.4.1 of the Verizon Franchise provides:

[flurthermore, 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 and/or Subscribers.

The Town may still avall itself of the remedy of revocation in the event of “substantial
noncompliance with a material provision of’ the Verizon Franchise pursuant to Section

11.4.3;

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....

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.

Verizon Franchise, §§ 11.4 and 11.4.3.
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As a practical matter, Section 12.4.1 is unlikely to be a significant factor in the
overall burdens imposed upon Verizon by the franchise. It is difficult to imagine a
circumstance severe enough to warrant Town action under Section 11.4.3, which would
nevertheless be insignificant enough to warrant a Verizon claim to relief under Section
12.4.1. Thus, although Section 12.4.1 may provide some benefit to Verizon in rare
circumstances, the likelihood that such circumstances will materialize during the term of
the franchise is de minimis, and the provision does not materially alleviate Verizon's
burdens under the franchise.

Most significantly, however, and not disclosed by Cablevision, the NY PSC has
rejected Cablevision’s objection to Section 12.4.1, ordering that “no modification or
conditioning” of this provision was required “because no Commission rule prevents the
parties from agreeing to such a provision.”'®

CONSTRUCTION OF AGREEMENT

The Verizon Franchise is the result of a lengthy, rigorous negotiation.

The Verizon Franchise was rigorously negotiated as an arms-length transaction,
and, during the course of negotiations, the Town proposed language that was ultimately
incorporated into the Verizon Franchise.

The NY PSC routinely states in all cable television franchise confirmation orders
that

[tlhe proposed franchise agreement contains additional
provisions not required by Part 895 of our rules, We
approve these provisions to the extent that they are
consistent with Article 11 and its regulations. in the event of
an ambiguity in any such provision, the provision will be
construed in a manner most favorable to the LFA.'®

Additionally, in two recent orders approving the applications of Cablevision and
Time Wamer for renewal franchises, the NY PSC determined:

[tlhe franchise agreement contains additional provisions not
required by Part 895 of the Commission’s rules. Our
approval of these provisions will be granted to the extent that
they pertain to the provision of cable television service and

'$ Hempstead Order at 6.
'® jd. at 7-8.



Arnall

Golden Robert F. Meehan
Gregory LLP May 15, 2007
Page 13

are, and remain, consistent with Article 11, our regulations,
policies, and orders and applicable federal statutes and
regulations. In the event of an ambiguity in any such
provision, or among separate provisions, the provision will
be construed in the manner most favorable to the
franchisor."

CUSTOMER SERVICE

Verizon is required to comply with the stringent customer service
regulations that the NY PSC imposes on cable service providers. Further,
as a competitive provider, Verizon will be held to a higher standard by
consumers seeking improved customer service.

Cablevision will probably recommend that the Town seek to include a provision
stating that “[tlhe LFA shall have the right to promulgate new, revised or additional
consumer protection standards, and penalties for Franchisee’s failure to comply
therewith, consistent with the authority granted under Section 632 of the Cable Act (47
U.S.C Sec. 552)." This additional provision is entirely unnecessary. First, Section 2.5
of the Verizon Franchise clearly states that the franchise is “subject to and shall be
governed by all applicable provisions of federal and state law as it may be amended,
including but not limited to the Communications Act.” Second, Mount Pleasant already
has the rights under 47 U.S.C § 552 to establish and enforce customer service
requirements and to enact and enforce consumer protection laws.

Finally, as a competitive market entrant, Verizon will be held to a higher standard
by consumers seeking improved customer service, If Verizon’s customer service is not
exemplary, subscribers will return to the incumbent. At the present time, Town
residents are left with no choice. As a result of competition, customer service will
improve across the board, and all Town consumers will benefit.

CONCLUSION

Verizon is eager to introduce cable competition to Mount Pleasant and to offer
Mount Pleasant residents the opportunity to choose among cable providers. To fulfill
their commitment to bring choice to Town residents, the Town and Verizon have worked
diligently to negotiate an agreement that is fair and that complies with all applicable
laws. As explained in greater detail above, Cablevision’s anticompetitive tactics are
designed solely to protect its market dominance by denying Mount Pleasant residents
the benefits of a competitive altemnative. The self-serving assertions relate not to the

' Case 06-V-0028, *Order Approving Renewal” (issued and Effective June 1, 2008) at 2 and Case 02-V-
1063, “Order Approving Renewal* (Issued and Effective June 1, 2006) at 3.
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inherent faimess of permitting Verizon to compete head-to-head for video subscribers in
Mount Pleasant, but instead solely to promote Cablevision’s pecuniary interest in
forestalling Verizon’s entry into the market at all costs. It is imperative that the Town
review Cablevision’s grievances in this very narrow context.

Verizon anticipates the Board’s approval of its franchise at the Public Hearing
and is excited to benefit Town residents through the introduction of cable competition.
In the meantime, we remain available to answer any questions that you may have.

Sincerely yours,
ARNALL GOLDEN GREGORY LLP

ok T Gl

Matthew T. Covell
Outside Counsel to Verizon

MTC:sw
cc:  Verizon New York Inc.
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Monlea P, Azare 140 West Street, 30" Figor

Senior Vice President New York, NY 10007
State Public Policy and Government Atairs ~ NY/CT
Phona 212 321-8140

Fax 212 701-0526
monica.l.azare B verizon,com

May 16, 2007

The Honorable Robert F. Mechan
Town of Mount Pleasant

One Town Hail Plaza

Valhalla, NY 10595

Dear Supervisor Meehan.

Verizen Is looking forward to the public hearing on Tuesday, May 22 in the Town of Mouni Pleasant to
consider approval 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

Flaasant,

| respect and thank you and those who negotiated on behalf of the Town of Mount Pleasant for your
determined efforts in reaching this high point in the franchise process. The results are commendable,
Together, we have cralted a franchise agreement that is fair and equitable, competitively neutral, and
consistent with Public Service Commission rulings as well as all state and federal laws and reguiations.

As you prepare for the upcoming hearing, please know that Verizon is committed 1o meeting the needs of
the community and, more importantly, to delivering a competilive, next-generation cable technology and
entertainment platform to the residents of Mount Pleasant. ! trust that the franchising team has answered
all of your guestions. Please fee! Iree to contact me at the number above if there is additional information

that you need,

| have enclosed information outlining the extraordinary benefits of Verizon FiQOS TV - the service that
awaits the approval of you and your council.

Again, thank you for your commitment to bringing cable choice and a new video technology to the Town
of Mount Pieasant.

The Honorable Stephen V. DeMicco
The Honorable Peter DeMillo

The Honorable Joan A, Maybury
The Honorable Thomas A. Sialiano
David C. Dempsey, Town Attorney



Verizon FIOS TV

Town of Mount Pleasant, NY

www. verizon.comyny We never stop working for you.



The Town of Mount Pleasant Can Advance New York’s Broadband
Revolution.

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

A win for the communlty -~ and its residents.

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

o Homebuyers who actively seek otit Mount Pleasant - Fiber to the home has become
an important criterion to customers in the housing market. In communities where Verizon
has deployed its fiber optic network, homebuyers 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? Competition! The FCC's December 2006 report shows that in areas
where there is land-based competition like Verizon FiOS TV, prices are 17% below
average.

= And in areas where Verizon is offering FiOS TV, Cablevision has offered freebies, like
free DVR service or frae 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
consumers!

The Town of Mount Pleasant is among the first.

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

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

+ Quality Commitment: Verizon is delivering the best video offering on the market to
downstate New York — and intends to do the same for the residents of Mount Pleasant.

Broadband. The Town of Mount Pleasant has a lot riding on it.

_—

We never stop worldm.ior you.
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More Choices. Righ efore Your Eyes.

Top 10 Reasons Why
New Yorkers Want FiOS TV

10 It's affordable. FIOS TV is priced to compete. And
that's important. The FCC has found that cable
television rates have increased 93 percent over the last
decade.

9 it's state-of-the-art. Verizon's programming rides
over an all-digitel fiber-optic 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
. mitllon homes at the end of 2006, and the company
expects to attract 3-4 million customers by 2010.

7 It comes with other great services. Customers
in parts of our service territory are surfing the web at up
o 50 Mbps using FIOS Internet Service. Customers also
tell us that phone calls placed over our FIOS fiber optic
network are clearar than ever,

6 It's future proof. The network has enough capacity
for the most demanding consumers today and plenty
more for applications stifl on the drawing board.

5 Lots of HDTV. There's nearly unlimited high-
definition channel capacity on the FIOS TV network.
FiOS TV customers foday have access to twice as many
HD channels as many cable providers.

4 W's diverse. FIOS TV offers one of the most diverse
and exciting multicultural channel lineups In the industry.

3 Lots of channels. Verizon's channe! lineup offers
more than 400 total channels, with more on the way.,

2 It's better. Our analog and digital television signals
trave! over a pipeline far more robust than cable’s,
Cablevislon and other providers must add voice and data
service to their pipeline too, leading to a tradeoff between
Internet speeds or enhancing cable TV service,

1 K's from Verizon. We offer the most advanced and
reliable network in the country along with a legacy of
providing outstanding service in New York for more than
a century,

- a

Competition Worksl

You get to choose which company to use for
your wireline or wireless phone service. You get
to choose your internet Service Provider, You
should have the same freedom of choice for
cable TV. it's choice and competition that
benefit you the most.

When a true wireline television competitor
challenges cable, prices for basic and expanded

basic cable TV service are 17% below average.
(Source: FCC Report on Cable Industry Prices, Dac 2006)

Detaying video entry by one year would cost
New Yorkers $458 million in lost consumer
savings from video services alone, and these

losses increase with each year of delay.
(Source. Phoenix Center Policy Bullstin No. 13, Jan 2006)

Incumbent cable companies have responded
with service price cuts of 28 - 42% in some areas

where FIOS TV Is available.
{Source: Bank of America Equity Research: Consumer
Wireline Services Pricing, Jan 2006)

Support change. Let’s
bring true cable TV
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 TV
choice and competition!

For more information, visit:
www.verizon.com/ny

veri on




Power to the people who have fiber-optic TV!

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

More Value

FiOS8 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. i's an even better value when
bundled with our FIOS Internet Service.’

A Superior Network

Our 100% fiber optic network delivers an all digital experience with befter picture and socund quality, more
choices and more control. The FIOS network has far more capacity than cable's and is less vulnerable to
weather outages and electrical interference - advantages that add up to a vast new dimension of bandwidth,
speed and power,

On Demand
With FiOS TV, you have instant access to a library of approximately 8,800 of the latest titles; biockbuster
movies, kids' shows, sporting events and much more, all at a touch of a button.

HDTV
FiOS TV offers more than two dozen high definition 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 either by channel, rating or category. You can aiso
selectively block Pay Per View and On Demand purchases, and choose to show or hide programs 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 TV Widgets

FiOS TV gives you the freedom to pause and rewind live TV, record one show while watching another - and
fast forward to your favorite part - all without a VCR, tapes or DVDs. And our Home Media DVR allows you
to view racorded programs from any room in the house with a television and set-top bhox and easily access
photos and music from your personal computer and play them on your entertainment center. FIOS TV
Widgets gives you local weather and traffic on your TV screen at the touch of a button, without interrupting
what you're watching.

Global Reach
FiOS TV's muiticultural lineup is unmatched in the industry. Whether you choose our Spanish language tier,
La Conexidn, or any of the popular intemational premium channels, you stay connected to the world.

More channels. More cholices. Verizon FIOS TV.

* Programming and prices are subject to change. Applicable franchise fees, regulatory fees and taxes apply. Other terms and conditions apply.



Verizon FiOS TV — New York Channel Lineup

CBS —WCBS-TV 2
NBC — WNBC-TV 4
FOX — WNYW-TV 5§
WANN-TV 62

ABC —WABC-TV 7
Superstation — WGN-TV
My WWOR-TV 9
WLNY-TV §5

CW — WPIX-TV 11

A0S TV Locel @

-
gigooNoaam

Telermundo —
. WNJU-TY 47
' 13  PBS —WNEFTV 13
17 WFTTV 67
18 wWMaC.Tve3
M PBS —WLIW-TV 21
23 PBS —WMNIN-TV B0
25  NYC-TY
. 29 PBS —WFME-TV S
31 EWPHNTV 31
i 32 Local Programming
© 33 Local Programming
© 34 Local Programming
* 37 Local Programming
. 98 Local Programming
' 40 Local Programming
&1 Univision — WXTV.TV 41
48 TV Guide
! 49  Weatherscan Local
® 50 USANestwork
51 TNT
B2 7188
B3 FX
7 B4 SpheTV
§ 80 ESPN
B1  ESPN Classic Soorts
63 ESPNows
83 ESPNU
64 ESPN2
a8 YES
07 SportsNet NY
a8 MsG
69  Fox Sports Net NY
71 Spsed Channet
TR NFL Network
75 VERSUS

80 CNN
81  CNN Headline News
82 Fox News
83 CNBC
© 85  Bloomberg TV
. 88 CNN international
© 87 CNBC World
. BB ABC News Now
80 C-SPAN
90 C-8PAN2
81 C-SPANS
29 The Wulhlr chnnml

. 108 Miitary Channel
. 108 N-lwy-IMory

07 emsana

Q 108 History Channel
108 Biography Channel
" 410  Animal Planet
ne TLC Leami
Tracinay 2™

120 Lietime

121 Lietme Movie Network

122 Ulolime Rea! Women

123 Soapiet

1”4 Oxygen

129 Womon's Entartainment

190 Qve

131 HSN

133 Ameorioa’s Store

135 Jowwiry

137 Shop NBC

140 Style

141 Discovery Hoath

1©Ta LIME

143 FiTV

€44 Food Network

148 HATV (Home & Oarden
Television)

448 Fine Living

147 DIY {Do [t Yoursel)

148 Discovery Home

148 Weamn TV

150 Travel Chamel

180 Scl-F Channel

181 AME

182 ﬁmm

143 Com TV

184 GSN

188 Bravo

186 Gleuth

1497 Logo

188 Owadion

168 BEC Amerion
170 Comedy Central
171 G4

176 El Entertainment

77 Fox Realty
7”8 Fum
179 ABG Famiy

188 IMF (Intamational
Musio Feed)

188 FUBE
|7 VHi

188 VH1 Classlo
188 VHi Sou
90 BET jarx

CMT
192 CMT Fure Comby
193 Great Ameriomn Countty
184 Gospsl Music Channsl
1906 BET Goapal
100 Sourdiradk Chansl

200 Turner Classic Movies
K01 AMC
202 Fox Movie Chennsl

'A SnuniuMmp.mql s.oondury Aude Program (SAP) is avallable for selection.

m channels and packages required.

O mo Halimark Channel (East)
; 212 Family Net

' 213 AmercanLife TV

214 TVLand

7 T

220 Disney

221 Toon Disney
222 Nickelodeon
223 Nick Too

224 Nick Toons

226 GAS

226 Noggin

227 Cartoon Network (ESP)*
228 Boomerang (ESP)*
229 Discovery Kids
230 Varsity

231 FUNImation
232 PBS KIiDS Bprout

Pooplee & Cullurc

240 BEY

241 TV One
242 Biack Family Chennel
243 MIVTE
244 Galavialén
248 Mun2
246 8TV
247 AZN Television
. 248 Bridges TV
260 EWTN
. 281 INSP
262 tLie
2863 Church
284 JCTV
268 BYU
268 Three Angels
268 Daystar
269 Smie of a Chid
® 270 Trinity Broadcast
N-mm

@ 300 Fuou-pspnm—
o e -
302 Fox Coll -

Paot 9 Spors

303 Tennis Channel
308 QGoll Channel
307 Outdoor Channel
308 Tha Sportsman Channel
311 Fox Sporis en Espanol
3812 Fox Socoer Channet
313 GolTv
316 TVG (Horse Racing)
318 Horse Racing TV
318 Mav TV
319  Blackbeit TV
@ 31 msa2
322 Fox Sports Net NY 2
Mowies**
@ 340 suz
; 341 Sz West
g 342 Swaz Edge
. 343 Starz Edge West
© 344 Staz in Black
346 Sanr Kids & Family
. 3486 Starz Cinema
. 347 Starz Comedy

FOS TV In lr.qumlly mnwnq lu chunnol offerings. To view our latest published channel lineup, please visit verizonfios.comitv.

O FioS TV Local

@ Arts & Entertainment

@ sports

%) News & information

@ Lirestyle

Effective 2/07

' 417" More Max
. 418 More Max West
419 Action Max

i 420 Action Max West
| 421 Thrller Max
;422 mmmm

| 428 Five Star Max

| 430 Playboy TV
431 Playboy TV en Espafiol
Ol prg

. Premiums



Verizon MIOSTV — New York Channel Lineup

t

RN ARRP RN

*A Spanish-language Secondary Audio Program (SAP) is avallable for selection.
**Subscription 1o comesponding premium channals and packages required.
Programming senvices offered within sach package are subject to change, and not all
programming services wil be available at all times. Blackou! restrictions also apply.

@ uitesty @ Premi @ Arts & Entertainment @ Sporta (O Local Plua
@ News ainformetion @ MusioChoice @ rev  @Pro @ vop We never stop working for you.

NY-1pg-2/07  VRZNFITVCO827



Why strofl through a video store when you can scroll through one?

Scrolt through a library of approximatsly 8,600 movies and shows that are waiting for you to watch. Use your
remote and the Interactive Programming Gulde to browse, then make your selection - it's that easy. Need to
pause to get more popcorn? Fast forward to skip the scary part or rewind to see it again? No problem! You can
do it all from your remote any time you want, day or night.

Frae On Demand Choosa from a selection of free programming - sports, home & leisure, music,
pop cutture and more — from our FIOS TV library, Channels include Disney,
Discovery, ESPN, Home & Garden, MTV and many others.

Movies On Demand Find the blockbuster movies and your old favorites at the press of a button for a
fraction of the cost of a movie ticket.
Premium On Demand When you subscribe to HBO, Cinemax or the Movie Package, you

automatically have access to original programming and shows. Not to mention,
the hottest movie releases - anytime you want.

Pay Per View Get a front row seat (your couch) to the most anticipated sporting events,
concerls, movies and much more in entertainment with our Pay Per View
listings.

You got the killer high def TV. Now get the killer high def channels to go with it.

Brilitant picture. Room-shaking sound. Abundance of HD choices. The stunning capacity of fiber optic cable
dellvers more of the high def programming you love, with spectacular picture, hyper-real color, and amazing
clear sound. Watch your favorite sports, movies, and TV shows come alive on your screen,

Fi0$S TV with HDTV programming offers:

images up to 5x sharper than regular TV

Unparalieled picture/sound quality and a wide-screen format
An expansive and growing list of HDTV channels

Easy installation from the FiOS TV HD Set Top Box

Dolby 5.1 digital surround sound

To get started with HOTV, you'll need a HD ready television and a FIOS TV HD Set Top Box.

Finally, regularly scheduled programs for your irregularly scheduled iife.

FiOS TV brings you 80 many choices, you'll probably find yourself warting to watch more than one show at a
time. Or you might have seen something 8o incredible, you Just have to hit instant replay to see it again. (Sports
fans take note.) No tapes. No discs. No hassle, The days of waiting for a commercial break to get a snack are
long gone with the FiOS TV DVR.

Whh a FiOS TV DVR you can:

¢ Rewind, pause or record live TV

» Record up to 85 hours of standard definition programming

» Record one show while watching another or record two shows at the same time while watching a third
recorded show

Home Meadia DVR with Media Manager
¢ Lets customers view racorded programs from any room in the house with a television and set-top box
Supports up to six additional televisions, with simultaneous viewing of up to three recorded shows

« Easlly access photos and music from your personal computer and play them on your entertainment
center where they look and sound the best

VerizonFiOS TV



Verizon FiOSTV

Standard Definition $4.90
Here's everything you nead to create your perfect FIOS TV package. _ High Definition {inchudes HD channels) $9.99
First, ohoose your service. Then, add to i from our sslection of digitel High Definition Digital Video Recorder (inciudes HD channels) $12.99
packages and premium channels below. Home Media DVR (features Multi-Room DVR & Media Manager) $19.99
Refer 10 the Channel Lineup for & listing of the channeis inchuded In sach Wm : One-Time Chargee
COMMMSSNNCTITTETIND s
Additional Qutlet/Set Top Box Hookup (existing outiet) $19.99
_FIOS TV Local" 1535 $12.99 New Outlet Instal/Existing Outiet Rewire (per outiet) $54.99
_Dighal Senice (Requires Set Top Box [STH) and Router’) Outlet Relocation $54.99
FIOS TV Premier® 160 + FIOS TV Local  $42.80 — :
La Conexién* 116 + FIOS TVLocal  $32.99 Subsequent Installation
—How, o] ire chirves Tor sl 8 few doRers Mo Set Top Box Addition or Upgrade/Downgrade $24.90
Mumber ol Channels Premise Visit* $49.99
New Qutiet Installation (per cutlet) $54.00
Movies p” . Outlst Relocation (per outlet) $54.89
- - Setup of TV Equipment (new TV with existing STB) $40.99
Sports/Movies Combination 69 $15.00 Disoonnect of Set Top Box” 2499 + $5.00815
—Spanish Language s il Downgrade of Service from Digital to Analog $49.99 + $5.00/5TB
Premiums  (Requires STB) Number of Channels — Monthly Price FIOS TV Service Di No Charge
HBoe . iy FiOS TV Service Reconnect (up to 3 outiets)* $49.99
Cinemax® 12 $15.99 = Biheh Somioss und-Gharg One-Time Charees
HBO/Cinemax Combination 26 $25.99 = - ' .
" Playboy TV*/Playboy TV en Espafiol 2 $15.99 Service Sus {charged at initiation, 1-6 months)® = $24.00
erel ” $7.99 Replacement Remote — Basic Universal $5.00 + Shipping & Handling
Replacement Remote — FIOS TV Universal $6.99 + Shipping & Handling
Unreturned/Damaged STB — Standard Definition $240.00
" i Unretumed/Damaged STB — High Delinition $350.00
internations) Pramiuen Chynisls L ndbeiuslly Prined Unreturned/Damaged STB — Digital Video Racorder {CVR) $550.00
CUNEIESTTETT
On Demand Movies
MNew Reloases $3.00
Library $2.00
On Demand Sublerig!om
WWE $7.09/mo.
Karaoke $7.99/mo.
On Damand Adylt $14,00/each
PPV Events Varies -
= = verizon
ESPN GamePlan — NCAA Football $21.98/daily, $129.99 season”
ESPN FullCourt — NCAA Besketbal $14.90/daily, $100.99 season* We never stop working for you.

mordwfoummmarmmswmorucmrsmm Languags MMMIOFIOSWLO:IIS!MM but requires a Set Top Box for access. The addition

of & Set Top Box with FIOS TV Local swrvice provicdes sccess {o Video On Demand (VOO) and Por View , &3 wo ax the ability to
2 Roudter provided will ba & now o fuilly inspected, tested’ and wamanted raturn unit. ﬂmamummmmrzmmmmmmwmmwmzmmummmmw
twolve (12 cor ] hip of the routor shat transfac to you, after which time af maintenance of the router shell be i your soks cost and expense, and the risk of loas wiil be yours should the rovter be
dernaged or stolen.
S%WMMWHOSWLWW adcitionsl ell-gigial programming, digital music channals and accass 1o Pay Per View and Video On Dermend. 30-day minimuum bifing period raquired for mil
4 La Conaxiin inchuies aX FIOS TV Local chennels, digital programming including populer Engliahuiangrsige rstwirks and Spenisi-ianguags neiworks, digital music charnsis, and sccess to PPV and VOD, L Conmddn cannot
Nmmdnedwﬂhm&wmungummm mmmgmmumwmmm
&5 o VDDr: o with aif ] ltmuhcfmyn 30-cay Dithng peried required for a8 Premivma,
BAp visk & whona h mmw;p.mwmiwmmmmwwwmnmmmummmmmm
rmu?gf;mm&"ﬁ""f;ﬁmm whan ths customar maintains at est FIOS Tv Set Top Box. If alf Set Top Box odconnecied, the Sarvice Sowngrace charpe apoies.

charge [l one ONVers are

8 Tha reconnact fea applies when mumwsmmamm
P Seasonal sevice sip . o of one month and & don of six A

Propramming services MmmmmmommwmmmmwammmemmﬂmmnMCJM&mm
uoommummmmdwmmmmwmmwmummw“mm change. Pricing sppies 1o resicentisl use only within the United Stetes. Not off

,rvices are 0 of FIOS wmusmmmmammmmmswmnmdmmwwwmmwmnmmwmmmm-mmny
Wwwwm.wmiwuo!mymmmwbrmﬂaﬂmfomwmqu servica is terminated. Appiicable franchise fees, reguietory foes and taxes apply. Other lerns and congitions appiy
©2007 Verzon. Afl Rights Reserved. VEFIFFT0013-1/07
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Message

Kulka, Sean C.

From: Kulka, Sean C.

Sent:  Friday, May 18, 2007 2:30 PM

To: 'rmeshan @mipleasantny.com'

Ce: ‘John Harrington (jharrington @telecominsightgroup.com)'; Covell, Matthew T.; Mitcheli, Richard A.
Subject: Mount Pleasant - Franchise Agresment dated 5-8-07

Arnall
Golden
Gregory

Robert-

Attached is a copy of Verizon's franchise proposal to Mount Pleasant dated May 18, 2007. | have aiso attached a
blackline of the proposal that shows changes marked in blackline from the May 8, 2007 version of the Mount
Pleasant Franchise. Please note that one of the 23 locations Exhibit A is still being vetted internally by Verizon
{the other 22 are approved), and that location remains subject to additional comments from Verizon's engineering
team. We expect to have that caveat lifted by Monday or Tuesday at the latest.

John and | will look forward fo seeing you at the May 22, 2007 public hearing on Verizon's appfication for a cable
television franchise and remain hopeful for a positive vote on the franchise.

Sean

Sean C. Kulka
Of Counsel

phone 404.873.8682
fax 404.873.8683

sean. kulka@agg.com
W, Bgg.COm

171 17ch Street NW
Suite 2900
Arlanta, GA 30363-1031

5/18/2007



Cable Franchise Agreement
by and between
the Town of Mount Pleasant
and

Verizon New York Inc.
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THIS CABLE FRANCHISE AGREEMENT (the “Franchise” or “Agreement”) is entered
into by and between the Town of Mount Pleasant, 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 I 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 will occupy 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 Franchise/Service Area of the
LFA pursuant to and consistent with the Cable Law (as hereinafier 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,

Town of Mount Pleasant/May 2007/Page Numbers/1 of 29 pages



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. § 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. § 522(7), as amended.

I.7. Channel: Shall be defined herein as it is defined under Section 602 of the
Communications Act, 47 U.S.C. § 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.

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
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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. 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.

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) revenues from the sale or tease of access channel(s) or channel capacity; (iv) video on
demand and pay-per-view; 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 of advertising revenue 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.

Gross Revenue shall not include: 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
revenues classified, in whole or in part, as Non-Cable Services revenue under federal or state law
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including, without limitation, revenue received from Telecommunications Services; revenue
received from Information Services, including, without limitation, Intermet 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 as amended; 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, ie., 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; or any fees or charges collected from
Subscribers or other third parties for any PEG Grant payments.

1.17. Information Services: Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. §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 Town of Mount Pleasant New
York, or the lawful successor, transferee, or assignee thereof,

1.20. Local Law; Town of Mt. Pleasant’s Town Code A223 entitled “Cable
Television Franchise,” also known as “Mount Pleasant Cable Television Ordinance™ adopted in
1969, superceded by Town Code 73 entitled “Cable Television” originally adopted as Local Law
No. 1 for 1995 entitled “Cable Communications Local Law for the Town of Mount Pleasant,
New York™ and also known as “Mount Pleasant Cable Communication Regulatory Local Law,
as amended from time to time.
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1.21. 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.

1.22. 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.

1.23. NY PSC: The New York Public Service Commission.
1.24, PEG; Public, Educational, and Governmental.

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

1.26. 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.

1.27. 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.

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

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

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

1.31. Title VI: Title VI of the Communications Act, Cable Communications, as
amended.

1.32. Transfer of the Franchise:
1.32.1. Any transaction in which:
1.32.1.1. a fifty percent ownership or greater 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
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1.32.1.2. 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.

1.32.2. However, notwithstanding Sub-subsections 1.32.1.1 and 1.32.1.2
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.

1.33. Video Programming: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S5.C. § 522(20), as amended.

2. GRANT OF AUTHORITY; LIMITS AND RESERVATIONS

2.1.  Grant of Authority: 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.

22, 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; provided, however, that nothing
herein shall be construed to limit the LFA’s existing authority with respect to the Franchisee’s
mixed use facilities pursuant to Title II of the Communications Act, Section 27 of the
Transportation Corporations Law, and lawful and applicable local laws, including any lawful
right to compel relocation of such facilities in the event of road-widenings and other similar
adjustments to the Public-Rights-of-Way, consistent with the NY PSC rules and regulations and
orders.

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 fifteen (15) years from
the Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee
shall memorialize the Effective Date by notifying the LFA in writing of the same, which
notification shall become a part of this Franchise. If subsequent to the Effective Date, there is a
change in federal or state law that eliminates the authority of the LFA to require, grant or
maintain this Franchise, then to the extent permitted under law this Franchise shall survive such
legislation and remain in effect for the term of this Franchise.

24. 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
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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 and State Law: Notwithstanding any
provision to the contrary herein, this Franchise is subject to and shall be governed by all
applicable lawful provisions of federal law and state law and FCC and NY PSC rules,
regulations, standards and orders, as amended from time to time, 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. § 545, as amended.

2.8.  Local Authority: Nothing in this Agreement shall be construed to prohibit
the LFA’s reasonable, necessary and lawful exercise of its police power including, without
limitation, in addition to the implementation and enforcement of the provisions of this
Agreement and existing applicable laws and. regulations, the enactment, adoption,
implementation and enforcement of such additional laws and regulations as the LFA may deem
necessary in the exercise of its police power; provided, however, that such laws and regulations
are reasonable, not materially in conflict with the privileges granted in this Franchise and
consistent with all applicable federal and state laws, rules, regulations and orders. LFA finds that
the terms of this Agreement are comprehensive and that it will be unnecessary for the LFA to
enforce the provisions of its Local Law and, therefore, LFA expressly waives all of the
provisions of the LFA’s Local Law with respect to Franchisee,
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2.9. Restoration of Municipal Property: Any municipa! property damaged or
destroyed shall be promptly repaired or replaced by the Franchisee and restored to its pre-
existing condition at Franchisee's expense.

2.10. Restoration of Subscriber Premises: The Franchisee shall ensure, at
Franchisee’s expense, that Subscriber’s 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 Commiment: 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
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 respectively, 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
of the residents 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
trunk or feeder lines not otherwise already served by Franchisee’s FTTP Network. Franchisee
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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.

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 schoo! 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; or as
designated by the LFA in the future during the Franchise term, upon sixty (60) days prior written
notice to the Franchisee; provided however that any new additionai buildings added to Exhibit A
cannot exceed any more then five (5) buildings per year over the life of the agreement; provided,
however, that if it is necessary to extend Franchisee’s 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 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.
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; provided, however, that if such equipment
becomes defective, Franchisee shall replace it at no charge.

3.4.  Contribution in Aid: Notwithstanding the foregoing, Franchisee shall
comply at all times, with the requirements of Section 895.5 of 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.
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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.

44. 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 (1) dedicated Public Access Channel, one {I) dedicated Educational Access Channel, and
one (1) dedicated Government Access Channel {collectively, “PEG Channels™) as provided in
the Cable Law.

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 outside 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
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 Connections.

5.2.1. LFA shall designate in its sole discretion not more than four (4)
sites within the Franchise Area for the connection of PEG access facilities with the Cable System
(each, a “PEG Access Origination Point™), 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
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transmission connections between its video channel aggregation point and each PEG Access
Origination Point in order to permit the signals to be correctly routed from the PEG Access
Origination Points to the appropriate PEG Access Channel for distribution to Subscribers as
follows: (i) one (1) PEG Access Origination Point shall be operable within one hundred eighty
(180) days of the Effective Date; (i1) two (2) PEG Access Origination Points shall be operable on
or before the eight (8) month anniversary of the Effective Date; and (iii) one (1) PEG Access
Origination Point shall be operable after the one year (1) year anniversary of the Effective Date,
upon one hundred eighty (180) days written notice to Franchisee.

5.2.3. The LFA shall provide to Franchisee at each PEG Access
Origination Point a suitable video 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. Should Franchisee determine that it cannot fulfill such
obligations as a result of LFA’s failure to cooperate or to provide suitable required space,
environmental conditions, electrical power supply, access, pathway, or other facilities, it shall so
notify LFA in a writing detailing the requirements of Franchisee that will enable it to fulfill its
obligations hereunder.

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 Facilities: Subject to Section 5.2, Franchisee shall design, build, and
maintain all PEG upstream feeds, connections, and distribution facilities in order that such feeds
function as reliably as Franchisee’s Cable System as a whole within the Franchise Area, and are
no more likely to fail than is Franchisee’s Cable System as a whole within the Franchise Area.

54. PEG Grant:

5.4.1. Franchisee shall provide to the LFA financial contributions for use
in support of the production of local PEG programming. The financial contributions shall
consist of the following two grants: (a) a one-time grant in the amount of $25,000 (the “Initial
PEG Grant”); and (b) an annual grant in the amount of SIXTY CENTS (3$.60) per month, per
Subscriber to Franchisee’s Basic Service tier in the Service Area (the “Annual PEG Grant™).
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5.4.2. The Initial PEG Grant shall become due and payable thirty (30)
days after the Effective Date.

5.4.3. The Annual PEG Grant shall not become due and payable unless
and until the LFA (i) provides Franchisee with sixty (60) business days written notice that LFA
will require the Annual PEG Grant, and (ii) imposes the same obligation to the obligations
contained in this Section 5.4 on all cable service providers providing cable service to LFA.

5.4.4, The Initial PEG Grant and the Annual 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.

5.4.5. The LFA shall provide Franchisee with an annual report setting
forth a summary of all expenditures for PEG access equipment and facilities from the PEG
Grants paid to the LFA and the amounts, if any, reserved for future capital expenditures for such

purposes.

5.5. 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. §531.

5.6. Recovery of Costs: To the extent permitted by federal law, the Franchisee
shall be allowed to recover the costs of the Initial PEG Grant and an Annual PEG Grant or any
other costs arising from the provision of PEG services from Subscribers and to include such
costs as a separately billed line item on each Subscriber’s bill. Without limiting the forgoing, if
allowed under state and federal laws, Franchisee may externalize, line-item, or otherwise pass-
through interconnection and any franchise-related costs to Subscribers.

6. FRANCHISE FEES

6.1.  Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of five
percent (5%) of annual Gross Revenue (the “Franchise Fee”). In accordance with Title VI, the
twelve (12) month period applicable under the Franchise for the computation of the Franchise
Fee shall be a calendar year. Such payments shall be made no later than forty-five (45) days
following the end of each calendar quarter. Franchisee shall be altowed 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
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(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 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.

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

6.3.  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.

6.4. Bundled Services. If Cable Services subject to the Franchise Fee required
under this Article 6 are provided to Subscribers in conjunction with Non-Cable Services, the
Franchise Fee shall be applied only to the value of the Cable Services, as reflected on the books
and records of Franchisee in accordance with FCC or state public utility regulatory commission
rules, regulations, standards or orders. The parties agree that tariffed telecommunication service
rates that cannot be discounted by law or by 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 2 pro rata basis.

6.5. Section 626 Treatment: Franchisee agrees that it will cease to apply the
Franchise Fee as an offset against the special franchise tax provided for in N.Y. Real Property
Tax Law Section 626 in the next full calendar month following the issuance by the NY PSC of
an order confirming the renewal franchise agreement of the existing provider of Cable Service or
cable service (as such term may be defined by that provider) in the Service Area, provided,
however, that such renewal franchise agreement contain the same full and complete waiver of
the special franchise tax offset. Further, the LFA agrees that it shall impose the same special
franchise tax offset waiver restriction upon all new providers of Cable Service or cable service
(as such term may be defined by other providers) in the Service Area expressed in writing in the
franchise agreement of each respective cable provider. The operation of this Section 6.5 shall be
strictly limited to Franchise Fees lawfully imposed upon Cable Service, and shall not be
construed to affect the Franchisee’s rights under any provision of State or Federal law regarding
the provision of services other than Cable Service.

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 shail 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 basts, as are reasonably necessary to ensure compliance with the terms of this
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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 shail not be required to disclose information that it
reasonably deems to be proprictary 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. 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. §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
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.

Town of Mount Pleasant/May 2007/Page Numbers/14 of 29 pages



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.

7.4. Audit: Subject to the confidentiality requirements set forth in Section 7.1
of this Franchise and the LFA’s imposition of substantially similar obligations to those contained
in this Section 7.4 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 sixty (60) 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 10 pay or reimburse the LFA’s audit expenses shall not
exceed an aggregate of FIVE THOUSAND DOLLARS (8$5,000.00). 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.

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 five million dollars ($5,000,000) 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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8.1.1.2. Automobile Liability Insurance in the amount of one
million dollars ($1,000,000) 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.

8.1.1.5. Excess liability or umbrella coverage of not less than ten
million dollars ($10,000,000).

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,
Employer’s Liability Insurance, and excess liability or umbrella coverage.

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 written notice of the LFA’s request for indemnification within
ten (10) days of receipt of a claim or action pursuant to this Subsection. 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,
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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 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: Subjectto Section 617 of the Communications Act, 47 U.S.C. §
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 1.32 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 12.11 below, the Cable Law and Section 626 of the
Communications Act, 47 U.S.C. § 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. § 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.
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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. § 546 and the Cable
Law,

11.  ENFORCEMENT AND TERMINATION OF FRANCHISE

11.1.  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. 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.

11.4. 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:

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
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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, inciuding 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 and/or 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 timely 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
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time, required by law. In the event such federal or state law, rule or regulation is subsequently
repealed, rescinded, amended or otherwise changed so that the provision hereof that had been
preempted is no longer preempted, such provision shall thereupon return to full force and effect,
and shall 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 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 and/or Subscribers.

12.5. Notices: Unless otherwise expressly stated herein, notices required under
the Franchise shall be mailed first class, postage prepaid, 1o 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 VC43EM 0

Basking Ridge, NJ 07920-1097

12.5.2. Notices to the LFA shall be mailed to:

The Town Supervisor
One Town Place
Valhalla, NY 10595

12.5.3. with a copy to:

The Town Attorney
One Town Place
Valhalla, NY 10595

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.
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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. 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,

12.11. 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 FT TP 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. § 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.
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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-month period, hold an informal performance evaluation session
(the “Performance Review™) that is not open to the public to review Franchisee’s compliance
with the terms and conditions of this Franchise. The information disclosed to the LFA by the
Franchisee at the Performance Review shall be treated by the LFA as confidential. 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. Within thirty (30) days after the
conclusion of the Performance Review, the LFA shall provide Franchisee written documentation
(“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 during 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 Official. The Town Supervisor 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.

AGREED TO THIS DAY OF , 2007.

Town of Mount Pleasant:

By:
[Title]

Verizon New York Inc,

By:
[Title]

EXHIBITS
Exhibit A: Municipal Buildings to be Provided Free Cable Service
Exhibit B: Service Area

Exhibit C: PEG Channels

Exhibit D: PEG Access Origination Point
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EXHIBIT A

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE

9.

10.

11.

12

13,

14,

15.

16.

17.

18.

19.

20.

21.

22.

23.

. Mount Pleasant Town Hall, Columbus Ave., Valhalla

Mount Pleasant Community Center, 125 Lozza Drive, Valhalla

Bradhurst Community Center, Bradhurst, Ave., Hawthorne

Mount Pleasant Sewer Dept., 119 Lozza Drive, Valhalla

Mount Pleasant Highway Dept. Building, 596 Columbus Ave., Thomwood
Pocantico Hills School, 599 Bedford Road Pocantico Hills

Vaihalla, Middle/High School, 300 Columbus Ave., Valhalla

. Kensico School, 320 Columbus Ave., Valhalla

former Valhalla elementary school building, 580 Columbus Ave., Valhalla
Hawthorne Elementary, 225 Memorial Drive, Hawthorne
Westlake Middle/HS, 825 Westlake Dr., Thormwod
Holy Rosary School, 170 Bradhurst Ave., Hawthorne
Holy Name School, 2 Broadway, Valhalla
Valhalla Fire Co. #1, Entrance Way, Valhalla
Independent Fire Co., 14 Columbus Ave., Valhalla
Valhalla Fire District Building, 14 Columbus Ave., Valhalla
Thomwood Fire Dept., 770 Commerce Street, Hawthorne
Hawthorne Fire Dept., 25 Home Street, Hawthorne
Pocantico Hills Fire Dept., Bedford Road, Tarrytown
Archville Fire Dept, One Union Street, BriarCliff Manor
Valhalla Ambulance Corps. Building, One Westlake Drive, Valhalla
former Thornwood Water District Building, Garrigan Ave., Thornwood

Columbus Elementary School - 580 Columbus Avenue, Thomwood, NY (***This Location

Remains Subject to Final Approval by Verizon)



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 84% of the current households in the Franchise Area. At present, Franchisee’s
anticipated schedule calls for 84% deployment by November 2007, 85% deployment by April
2008, 88% deployment by November 2008, 89% deployment by April 2009, 92% deployment by
November 2009, 93% deployment by April 2010, 95% deployment by November 2010, 97%
deployment by April 2011, 99% deployment by November 2011, 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 ruies and regulations; provided, however, that
Franchisee shall provide notice to the LFA and the NY PSC of any material change in this
schedule.



EXHIBIT C

PEG CHANNELS

The Franchisee will transmit PEG Programming as provided by the LFA and the public,
as directed.



EXHIBIT D
PEG ACCESS ORIGINATION POINTS

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following
Government Access Channel PEG Access Origination Point shall be operable within one
hundred eighty (180) days of the Effective Date:

Mount Pleasant Town Hall

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following
Educational Access Channel PEG Access Origination Points shall both be operabie on or before
the eight (8) month anniversary of the Effective Date:

Site #1 Westlake High School

The Educational Access Channel PEG Access Origination Point identified above shall serve as
the aggregation point for those PEG Access Origination Points designated to feed signals to the
Education Access Channel, as listed in this Exhibit D. For purposes of permitting LFA to select
and switch feeds coming into the aggregation point, Franchisee shall provide the LFA, without
charge, such capability at the aggregation point.

Site #2 Valhalla High School

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following Public
Access Channel PEG Access Origination Point shall be operable after one year (1) year
anniversary of the Effective Date, upon an additional one hundred eighty (180) days written
notice to Franchisee:

Location to be announced by LFA
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THIS CABLE FRANCHISE AGREEMENT (the “Franchise” or “Agreement”) is entered
into by and between the Town of Mount Pleasant, 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 II 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 will occupy 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 Franchise/Service Area of the
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,
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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: Aricle 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. § 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.8.C. § 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. § 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.

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 ’
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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. 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.

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) revenues from the sale or lease of access channel(s) or channel capacity; (iv) video on
demand and pay-per-view; 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 of advertising revenue 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.

Gross Revenue shall not include: 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
revenues classified, in whole or in part, as Non-Cable Services revenue under federal or state law
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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 stmilar 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 as amended; 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; or any fees or charges collected from
Subscribers or other third parties for any PEG Grant payments.

1.17. Information Services: Shall be defined herein as it is defined under
Section 3 of the Communications Act, 47 U.S.C. §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 Town of Mount Pleasant New
York, or the lawful successor, transferee, or assignee thereof.

1.20. Local Law: Town of Mt. Pleasant’s Town Code A223 entitled “Cable
Television Franchise,” also known as “Mount Pleasant Cable Television Ordinance” adopted in
1969, superceded by Town Code 73 entitled “Cable Television” originally adopted as Local Law
No. 1 for 1995 entitled “Cable Communications Local Law for the Town of Mount Pleasant,
New York™ and also known as “Mount Pleasant Cable Communication Regulatory Local Law,
as amended from time to time.
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1.21.  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.

1.22. 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.

1.23. NY PSC: The New York Public Service Commission.
1.24. PEG: Public, Educational, and Governmental.

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

1.26. 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.

1.27. 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.

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

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

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

1.31. Title VI: Title VI of the Communications Act, Cable Communications, as
amended.

1.32. Transfer of the Franchise:
1.32.1. Any transaction in which:

1.32.1.1. a fifty percent ownership or greater 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
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1.32.1.2. 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.

1.32.2. However, notwithstanding Sub-subsections 1.32.1.1 and 1.32.1.2
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.

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

2. GRANT OF AUTHORITY: LIMITS AND RESERVATIONS

2.1.  Grant of Authority: 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 Nerwork: 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; provided, however, that nothing
herein shall be construed to limit the LFA’s existing authority with respect to the Franchisee’s
mixed use facilities pursuant to Title 1I of the Communications Act, Section 27 of the
Transportation Corporations Law, and lawful and applicable local laws, including any lawful
right to compel relocation of such facilities in the event of road-widenings and other similar
adjustments to the Public-Rights-of-Way, consistent with the NY PSC rules and regulations and
orders.

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 fifteen (15) years from
the Effective Date unless the Franchise is earlier revoked as provided herein. The Franchisee
shall memorialize the Effective Date by notifying the LFA in writing of the same, which
notification shall become a part of this Franchise. If subsequent to the Effective Date, there is a
change in federal or state law that eliminates the authority of the LFA to require, grant or
maintain this Franchise, then to the extent permitted under law this Franchise shall survive such
legislation and remain in effect for the term of this Franchise.

24. 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
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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 and State Law: Notwithstanding any
provision to the contrary herein, this Franchise is subject to and shall be governed by all
applicable lawful provisions of federal law and state law and FCC and NY PSC rules,
regulations, standards and orders, as amended from time to time, 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. § 545, as amended.

2.8.  Local Authoriry: Nothing in this Agreement shall be construed to prohibit
the LFA’s reasonable, necessary and lawful exercise of its police power including, without
limitation, in addition to the implementation and enforcement of the provisions of this
Agreement and existing applicable laws and regulations, the enactment, adoption,
implementation and enforcement of such additional laws and regulations as the LFA may deem
necessary in the exercise of its police power; provided, however, that such laws and regulations
are reasonable, not materially in conflict with the privileges granted in this Franchise and
consistent with all applicable federal and state laws, rules, regulations and orders. LFA finds that
the terms of this Agreement are comprehensive and that it will be unnecessary for the LFA to
enforce the provisions of its Local Law and, therefore, LFA expressly waives all of the
provisions of the LFA’s Local Law with respect to Franchisee.
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2.9.  Restoration of Municipal Property: Any municipal property damaged or
destroyed shall be promptly repaired or replaced by the Franchisee and restored to its pre-
existing condition at Franchisee’s expense.

2.10. Restoration of Subscriber Premises: The Franchisee shall ensure, at
Franchisee’s expense, that Subscriber’s 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 Commitment. 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
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 respectively, 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
of the residents 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
instailation charge, all residential dwelling units that are within one hundred fifty (150) feet of
trunk or feeder lines not otherwise already served by Franchisee’s FTTP Network. Franchisee
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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.

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; or as
designated by the LFA in the future during the Franchise term, upon sixty (60) days prior written
notice to the Franchisee; provided however that any new additional buildings added to Exhibit A
cannot exceed any more then five (5) buildings per year over the life of the agreement; provided,
however, that if it is necessary to extend Franchisee’s 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 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.
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; provided, however, that if such equipment
becomes defective, Franchisee shall replace it at no charge.

34.  Contribution in Aid: Notwithstanding the foregoing, Franchisee shall
comply at all times, with the requirements of Section 835.5 of 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,

42. 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.
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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 {1) dedicated Public Access Channel, one (1) dedicated Educational Access Channel, and
one (1) dedicated Government Access Channel (collectively, “PEG Channels™) as provided in
the Cable Law.

5.1.2. The programming to be carmried 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 outside 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
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 reguliations.

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 Connections.

5.2.1. LFA shall designate in its sole discretion not more than four (4)
sites within the Franchise Area for the connection of PEG access facilities with the Cable System
(each, a “PEG Access Origination Point”), 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
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transmission connections between its video channel aggregation point and each PEG Access
Origination Point in order to permit the signals to be correctly routed from the PEG Access
Origination Points to the appropriate PEG Access Channel for distribution to Subscribers as
follows: (i) one (1) PEG Access Crigination Point shall be operable within one hundred eighty
(180) days of the Effective Date; (ii) two (2) PEG Access Origination Points shall be operable on
or before the eight (8) month anniversary of the Effective Date; and (iii) one (1) PEG Access
Origination Point shall be operable after the one year (1) year anniversary of the Effective Date,
upon one hundred eighty (180) days written notice to Franchisee.

5.2.3. The LFA shall provide to Franchisee at each PEG Access
Origination Point a suitable video 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. Should Franchisee determine that it cannot fulfill such
obligations as a result of LFA’s failure to cooperate or to provide suitable required space,
environmental conditions, electrical power supply, access, pathway, or other facilities, it shall so
notify LFA in a writing detailing the requirements of Franchisee that will enable it to fulfill its
obligations hereunder.

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 Facilities: Subject to Section 5.2, Franchisee shall design, build, and
maintain all PEG upstream feeds, connections, and distribution facilities in order that such feeds
function as reliably as Franchisee’s Cable System as a whole within the Franchise Area, and are
no more likely to fail than is Franchisee’s Cable System as a whole within the Franchise Area.

54. PEG Grant:

5.4.1. Franchisee shall provide to the LFA financial contributions for use
in support of the production of local PEG programming. The financial contributions shall
consist of the following two grants: (a) a one-time grant in the amount of $25,000 (the “Initial
PEG Grant”); and (b) an annual grant in the amount of SIXTY CENTS (3$.60) per month, per
Subscriber to Franchisee’s Basic Service tier in the Service Area (the “Annual PEG Grant™).
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5.4.2. The Initial PEG Grant shall become due and payable thirty (30)
days after the Effective Date.

5.4.3. The Annual PEG Grant shall not become due and payable unless
and until the LFA (i) provides Franchisee with sixty (60) business days written notice that LFA
will require the Annual PEG Grant, and (ii) imposes the same obligation to the obligations
contained in this Section 5.4 on all cable service providers providing cable service to LFA.

5.4.4. The Initial PEG Grant and the Annual 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.

5.4.5. The LFA shall provide Franchisee with an annual report setting
forth a summary of all expenditures for PEG access equipment and facilities from the PEG
Grants paid to the LFA and the amounts, if any, reserved for future capital expenditures for such
purposes.

5.5. 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 harmiess 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. §531.

5.6.  Recovery of Costs: To the extent permitted by federal law, the Franchisee
shall be allowed to recover the costs of the Initial PEG Grant and an Annual PEG Grant or any
other costs arising from the provision of PEG services from Subscribers and to include such
costs as a separately billed line item on each Subscriber’s bill. Without limiting the forgoing, if
allowed under state and federal laws, Franchisee may externalize, line-item, or otherwise pass-
through interconnection and any franchise-related costs to Subscribers.

6.  FRANCHISE FEES

6.1.  Payment to LFA: Franchisee shall pay to the LFA a Franchise Fee of five
percent (5%) of annual Gross Revenue (the “Franchise Fee”). In accordance with Title VI, the
twelve (12) month period applicable under the Franchise for the computation of the Franchise
Fee shall be a calendar year. 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
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(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 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.

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

6.3.  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.

6.4.  Bundled Services: If Cable Services subject to the Franchise Fee required
under this Article 6 are provided to Subscribers in conjunction with Non-Cable Services, the
Franchise Fee shall be applied only to the value of the Cable Services, as reflected on the books
and records of Franchisee in accordance with FCC or state public utility regulatory commission
rules, regulations, standards or orders. The parties agree that tariffed telecommunication service
rates that cannot be discounted by law or by 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.

6.5. Section 626 Treatment: Franchisee agrees that it will cease to apply the
Franchise Fee as an offset against the special franchise tax provided for in N.Y. Real Property
Tax Law Section 626 _in the next full calendar month following the issuance by the NY PSC of

an order confirming the renewal franchise agreement of the existing provider of Cable Service or
cable service (as such term may be defined by that provider) in the Service Area, provided,

however, that such renewal franchise agreement contain the same full and complete waiver of
the special franchise tax offset. Further, the LFA agrees that it shall impose the same special
franchise tax offset waiver restriction upon all new providers of Cable Service or cable service
(as such term may be defined by other providers) in the Service Area expressed in writing in the
franchise agreement of each respective cable provider. The operation of this Section 6.5 shall be
strictly limited to Franchise Fees lawfully imposed upon Cable Service, and shall not be
construed to affect the Franchisee's rights under any provision of State or Federal law regarding
the provision of services other than Cable Service Upen-the-impesition-of-the samerestriction

-
atila
-
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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 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 Jonger than six (6) years. Notwithstanding anything
to the contrary set forth herein, Franchisee shall not be required to 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. 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. §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
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;
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7.24. 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.

7.4,  Audir: Subject to the confidentiality requirements set forth in Section 7.1
of this Franchise and the LFA’s imposition of substantially similar obligations to those contained
in this Section 7.4 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 sixty (60) 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 FIVE THOUSAND DOLLARS (85,000.00). 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,

B. 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:
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8.1.1.1. Commercial General Liability Insurance in the amount
of five million dollars ($5,000,000) 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. Auntomobile Liability Insurance in the amount of one
million dollars ($1,000,000) 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.

8.1.1.5. Excess liability or umbrella coverage of not less than ten
million dollars ($10,000,000).

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,
Employer’s Liability Insurance, and excess liability or umbrella coverage.

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 written notice of the LFA’s request for indemnification within
ten (10) days of receipt of a claim or action pursuant to this Subsection. 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,
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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 1o 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 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 617 of the Communications Act, 47 US.C. §
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 1.32 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 12.11 below, the Cable Law and Section 626 of the
Communications Act, 47 U.S.C. § 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. § 546 and complete renewal of the Franchise prior to
expiration of its term.
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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. § 546 and the Cable
Law.

11. ENFORCEMENT AND TERMINATION OF FRANCHISE

11.1. Notice of Violation: 1If 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.  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.

11.4., 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:

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.

Town of Mount Pleasant/May 2007/Page Numbers/18 of 30 pages



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 compe! the testimony
of other persons as permitted by law, and 10 question and/or 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 timely 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
repealed, rescinded, amended or otherwise changed so that the provision hereof that had been
preempted is no longer preempted, such provision shall thereupon return to full force and effect,
and shall 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 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 and/or 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, NJ 07920-1097

12.5.2. Notices to the LFA shall be mailed to;

The Town Supervisor
One Town Place
Valhalla, NY 10595

12.5.3. with a copy to:

The Town Attorney

Town of Mount Pleasant/May 2007/Page Numbers/20 of 30 pages



One Town Place
Valhalla, NY 10595

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 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. 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.

12.11. 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 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.
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12.14, Publishing Information: LFA hereby requests that Franchisee omit
publishing information specified in 47 C.F.R. § 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
S€X.

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-month period, hold an informal performance evaluation session
(the “Performance Review”) that is not open to the public to review Franchisee’s compliance
with the terms and conditions of this Franchise. The information disclosed to the LFA by the
Franchisee at the Performance Review shall be treated by the LFA as confidential. 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. Within thirty (30) days after the
conclusion of the Performance Review, the LFA shall provide Franchisee written documentation
(“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 during 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 Official: The Town Supervisor 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. ‘

AGREED TO THIS DAY OF , 2007.

Town of Mount Pleasant:

By:
[Title]

Verizon New York Inc.

By:
[Title}

EXHIBITS

Exhibit A: Municipal Buildings to be Provided Free Cable Service
Exhibit B: Service Area

Exhibit C: PEG Channels

Exhibit D: PEG Access Origination Point
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EXHIBIT A

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE

1. Mount Pleasant Town Hall, Columbus Ave., Valhalla

| 2. Mount Pleasant Community Center, 125 Lozza Drive, Valhalla
3. Bradhurst Community Center, Bradhurst, Ave., Hawthorne
| 4. Mount Pleasant Sewer Dept., 119 Lozza Drive, Valhalla
| 5. Mount Pleasant Highway Dept. Building, 596 Columbus Ave., Thomwood
| 6. Pocantico HillsHigh School, 399 Bedford Road Pocantico Hills
| 7. Vathalla, Middle/High School, 300 Columbus Ave., Valhalla

| 8. Kensico School, 320 Columbus Ave . Valhalla

| 9. former Valhalla elementary school building, 580 Columbus Ave., Valhalla
| 10. Hawthorne Elementary, 225 Memorial Drive, Hawthorne
| 11. Westlake Middle/HS, 825 Westlake Dr., Thornwod
| 12. Holy Rosary School, 170 Bradhurst Ave., Hawthome
| 13. Holy Name School, 2 Broadway, Valhalla
14, Valhalla Fire Co. #1, Entrance Way, Valhalla
| 15. Independent Fire Co., 14 Columbus Ave., Valhalla
| 16. Valhalia Fire District Building, 14 Columbus Ave., Valhalla
| i7. Thornwood Fire Dept., 770 Commerce Street, Hawthome
| 18. Hawthorne Fire Dept., 25 Home Street, Hawthorne
| 19. Pocantico Hills Fire Dept., Bedford Road, Tarrytown Pecantieo-Hills
| 20. Archville Fire Dept, One Union Street, BriarCliff Manor
| 21. Vathalla Ambulance Corps. Building, Qne Westlake Drive, Valhalla

| 22. former Thornwood Water District Building, Garrigan Ave., Thornwood



23. Columbus Elementary School - 580 Columbus Avenue, Thornwood, NY (***This Location

Remains Subject to Final Approval by Verizon)




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 84% of the current households in the Franchise Area. At present, Franchisee’s
anticipated schedule calls for 84% deployment by November 2007, 85% deployment by April
2008, 88% deployment by November 2008, 89% deployment by April 2009, 92% deployment by
November 2009, 93% deployment by April 2010, 95% deployment by November 2010, 97%
deployment by April 2011, 99% deployment by November 2011, 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.



EXHIBIT C

PEG CHANNELS

The Franchisee will transmit PEG Programming as provided by the LFA and the public,
as directed.



EXHIBIT D
PEG ACCESS ORIGINATION POINTS

Subject 10 the requirements set forth in Subsection 5.2.2 of the Agreement, the following
Government Access Channel PEG Access Origination Point shall be operable within one
hundred eighty (180) days of the Effective Date:

Mount Pleasant Town Hall

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following
FEducational Access Channel PEG Access Qrigination Points shall both be operable on or before
the eight (8} month anniversary of the Effective Date:

Site #1 Westlake High School

The Educational Access Channel PEG Access Origination Point identified above shall serve as
the aggregation point for those PEG Access Origination Points designated to feed signals to the
Education Access Channel, as listed in this Exhibit D. For purposes of permitting LFA to select
and switch feeds coming into the aggregation point, Franchisee shall provide the LFA, without
charge, such capability at the aggregation point.

Site #2 Valhalla High School

Subject to the requirements set forth in Subsection 5.2.2 of the Agreement, the following Public
Access Channel PEG Access Origination Point shall be operable after one year (1) year
anniversary of the Effective Date, upon an additional one hundred eighty (180) days written
notice to Franchisee:

Location to be announced by LFA
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Page 1 of ]

Covell, Matthew T.

From: Covell, Matthew T,

Sent: Monday, May 21, 2007 11:03 AM
To: rmeehan@mipleasantny.com
Cc: Kulka, Sean C.

Subject: 47 CFR 76.952
Attachments: 47cfr76.952_pdf

Mr. Meehan,

I'm attaching a PDF of the above statute per your request. Please let me know if you have problems opening the
attachment,

Matt Covell

Amall Golden Gregory LLP

171 17th Street, NW, Suite 2100
Atlanta, Georgia 30306

Tel: (404) 872-8754

Fax: (404) 873-8755
matt.covell@agg.com
WWW.agg.com

5/21/2007



Federal Communications Commission

complaint and the date the complain-
ant recejved notification from the
Commission that the prior complaint
was defective;

(6) A certification that a copy of the
complaint, including all attachments,
is being aerved contemporaneoualy via
certified mail on the cable operator,;

(7)Y An indication that the complain-
ant franchising authority received
mors than one suabacriber complaint
within 90 days of the operator's imposi-
tion of the rate in question; and

(8) A certification that, to the best of
the complainant’s knowledge, the in-
formation provided on the form is true
and correct.

(61 FR 18979, Apr. 30, 1996}

£76.952 Information to be provided by
ceble operator on monthly sub-
scriber bills.

All cabls operators must provide the
following information to subscribers on
monthly bills:

(a) The name, mailing address and
phone namber of the franchising an-
thority, unless the franchising author-
ity in writing requests the cabla oper-
ator to omit such Information,

(b) The FCC community unit identi-
fier for the cable system.

(58 FR 29753, May 21, 1903, as amended at 59
FR 17360, Apr. 15, 19M; 64 FR 35650, July 2,
1899]

§76.953 Limitation on filing a ocom-
plaint.

(a) Complaint regarding a rate change.
A complaint alleging an unreasonable
rate for cable programming service or
associated equipment may be filed
againet a cable operator only in the
event of a rate change, including an in-
crease or decrease in rates, or a change
in rates that results from a change In a
Bystem’s service tiers. A rate change
may involve an implicit rate increase
(such as deleting channels from a tier
without a corresponding lowering of
the rate for that tier). A complaint re-
garding a rate change for cable pro-
gramming service or associated equip-
ment may be filed against & cable oper-
ator only In the event of a rate change,

§76.955

(h) Late-filed complaints will be dis-
misaed with prejudice,

[58 FR 19758, May 21, 1993, an amended at 58

FR 46736, Sept. 2, 1983; 59 FR 17900, 17074, Apr.

15, 1994; 60 FR 35868, July 12, 1905. 81 FR 18979,

Apr. 30, 1996]

§76.954 Initill review of complaint;
minimum showing t;
dismiesal of defective complaints.

(a) The Commission wliil conduct an
Initial review of a complaint to deter-
mine if 1t meets the minimuam showing
required to allow the complaint 10 go
forward, The ninimum showing shall
be satisfied if the compiaint is filed
using the standard complaint form de-
scribed in §76.951 ard includes all infor-
mation and attachments required by
that form. A complainan$ will not be
regutired, as part of the minimum show-
Ing, to provide the underlying informa-
tion and calculations necessary to
Judge the cable programming service
rate In question against the Commis-
slon’s rate standards.

(b} A complaint that does not meet
the minimum ahowing requirement de-
scribed in paragraph (a) of this ssction
will be considered defective. A defec-
tive complaint will be diamissed with-
out prajudice to filing a corrected com-
plaint ag provided by §78.855. The Com-
mission will notify the complainant by
mail of the dismissal. The filing of a
complaint on the applicable form, but
which i& otherwise defective, will toll
the limitation period established by
§76.853,

£76.958 Additional
corrected complaint.

(a) If the Commisslon diamisses an
initial complaint without prejudice
pursuant to §76.864, the complainant
shall have one additional opportunity
to cure the defect and flle a corrected
complaint.

(b) For a complaint filed on the ap-
plicable form but is otherwise defec-
tive, the complainant must cure the
defect and fila a corrected complaint
with the Commission within 30 days
from the date of the Commission's dis-
missal notice. Fallure t0 cure the de-
fect and flle a corrected complaint
within this time pericd will result in
dismissal of the complaint with preju-
dice.

to file
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Arnall
Golden
GregoryLLr
Direct phone: 404.873.8754
Direct fax: 404.873.8755
E-mail: matt.covell@agg.com
WwWw.agg.com

May 21, 2007

Via Overnight Mail

Robert F. Meehan

Town Supervisor

Town of Mount Pleasant
One Town Halt Plaza
Valhalla, NY 10595

Re: Cable Franchise Agreement by and between the Town of Mount Pleasant
and Verizon New York Inc. (the "Verizon Franchise”®)

Dear Mr. Meehan:

| am sending you a binder for entry into the public record in anticipation of the
hearing tomorrow night. The binder contains a record of the draft franchise agreements
and correspondence exchanged between the parties during the negotiation process. It
also contains the New York Public Service Commission Orders and Certificates of
Confirmation for other communities in New York where a franchise has been approved.
Please feel free to give me a call if you have any questions or concerns.

Sincerely yours,
ARNALL GOLDEN GREGORY LLP
ek, 7 Gl

Matthew T. Covell
Qutside Counsel to Verizon

MTC:sw
Enclosures
cc:  Sean C. Kulka, Esq.

2114871v)
171 17th Street. NW | Suite 2100 | Atlanta, GA 30363-1031 | 404.873.8500 | Fax: 404.873.8501 | Macon Office: 478.745.3344
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EXHIBIT 1
AFPPLICATION FOR A CABLE TELEVISION FRANCHISE

TOWN OF MOUNT PLEASANT/VERIZON NEW YORK INC.
FTTP System 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 Office location within a wire center area.

Figure 1-High Level End to End Architecture

FTTP Reference Architecture \L—
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EXHIBIT 1
APPLICATION FOR A CABLE TELEVISION FRANCHISE

TOWN OF MOUNT PLEASANT/VERIZON NEW YORK INC.

Figure 2-FTTP Full Build and Overlay Architectures

FTTP Full Build and Overlay Architectures %

Fiber to the Premives
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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 Verizon 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
controlied 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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EXHIBIT I
APPLICATION FOR A CABLE TELEVISION FRANCHISE
TOWN OF MOUNT PLEASANT/VERIZON NEW YORK INC.

At the premise, the optical cable television signal is de-mulitiplexed 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,

Super 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 metroflocal
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
APPLICATION FOR A CABLE TELEVISION FRANCHISE
TOWN OF MOUNT PLEASANT/VERIZON NEW YORK INC.

Video Hub Office (VHO)

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 fiber/IOF availability, local channel reception
characteristics, and municipal regulations (e.g., zoning ordinances).

Under cuirent 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, locat
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 medulators
and combined with other analog and digital carriers. 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 Offices (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 Transport

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
TOWN OF MOUNT PLEASANT/VERIZON NEW YORK INC.

Video Serving Office (VSO) & Passive Optical Network (PON)

The Video Serving Office (VSO) is a location within the central office containing FTTP
equipment. The VSOs that will serve the Town of Mount Pleasant are located in Pleasantville,
Ossining, Tarrytown, and White Plains 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 electrical signal, which meets cable
television industry standards for cable services.
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STATE OF 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 Case 07-V-___
Confirmation of a Cable Television
Franchise Awarded by the Town of
Mount Pleasant, New York (Westchester
County)

AFFIDAVIT OF SERVICE

STATE OFNEW YORK )
COUNTY OF NEW YORK; -
JOHN LACY CLARK, being duly sworn, deposes and says:
[ certify that a complete copy of Verizon New York Inc.’s Petition for Confirmation will

be sent to Patricia June Scova, Town Clerk, on May 24, 2007, by overnight mail addressed to her

at Town of Mount Pleasant, One Town Hall Plaza, Valhalla, New York 10595.

@r@m@@x

JOHN LAC)’/CLARK

Sworn to before me
this 24™ day of May, 2007.

g Notary Public

MIGUEL A. ROSA
Notary Public, State of New York
No. 43-4771651, Qualified in Kings County
Certiticate Filed in New York Gou
Commission Expires Nov, 30, 20
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STATE OF 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 Case 07-V-____
Confirmation of a Cable Television
Franchise Awarded by the Town of
Mount Pleasant, New York (Westchester

County)

AFFIDAVIT OF PUBLICATION
STATE OF NEW YORK )
COUNTY OF NEW YORK ; =

JOHN LACY CLARK, being duly sworn, deposes and says:

I certify that a notice with the following text will be published on May 30, 2007 in The
Journal News, The Journal News is a newspaper of general circulation in the Town of Mount
Pleasant. Verizon has submitted the notice to that newspaper, has arranged for payment for such
publication, and has been assured that the notice wiil appear in the newspaper on the specified
date.

PLEASE TAKE NOTICE that Verizon New York Inc. (“Verizon”) 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 Town of Mount Pleasant, New York.
Copies of the Petition are available from the Commission or 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. Brilling, Secretary, New York State Public
Service Commission, Three Empire State Plaza, Albany, New York 12223,

Seblgzella "

JOHN LACY/CLARK

Sworn to before me
this 24" day of May, 2007

% Notary Public

MIGUEL A. ROSA
Public, State of New York
No. 43-4771951, Quatified in County
Certificate Filed in New York 22
Commigssion Expires Nov. 30, 20
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EXPLANATORY NOTES TO ATTACHMENT H

I 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 Pleasant, New York, with Part | filled in; (b) an EAF Addendum providing certain
additional background information; and (c) exhibits to the Addendum, inciuding maps showing
environmentally relevant features of the franchise area and a list of state and federal historic sites
within that area.

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 http://www.nysparks.state.ny.us/shpo/resources/
index.htm). Coastal area information was obtained from the New York State Geographic
Information Systems Clearinghouse website (see http://www.nysgis.state.ny.us/gisdata/
inventories/details cfm?DSID=317), as was flood plain data (see http: www.nysgis state.ny.us
gisdata inventonies/details.cfm?DSID=246). Information on wetlands locations was obtained
from the U.S. Fish & Wildlife Service National Wetlands Inventory (see
http://www.fws.gov/nwi/) and the Comell University Geospatial Information Repository (see
http://cugir. mannlib.cornell.eduw/mapbrowse.jsp?series=counties). Information on agricultural
districts was obtained from the Cornell University Geospatial Information Repository (see
http://cugir.mannlib.cornell. edu/mapbrowse jsp?series=counties). Information on “critical
environmental areas™ was obtained from the website of the State Department of Environmental
Conservation {(http./- www.dec.state.ny.us website/dcs/seqricea/index.html). Information on
National Natural Landmarks was obtained from the website of the National Park Service (see
http://www.nature.nps.gov/nnl/Registry/USA_Map/States/New York/new_york.cfm)

5. In response to several questions in Part 1, Verizon has indicated that the question
is “Not Applicable” (“N/A™) 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 constructed pursuant to independent permissions and authorities.



617.20
Appendix A
State Environmental Quality Review
FULL ENVIRONMENTAL ASSESSMENT FORM

Purpose: The full EAF is designed to help applicants and agencies determine, in an orderly manner, whether a project or action may
be significant, The gquestion of whether an action may be significant is not always easy to answer. Frequently, there are aspects of
a project that are subjective or unmeasurable. It is also understood that those who determine significance may hava little or no formal
knowledge of the environment or may not be technically expert in environmental analysis. In addition, many who have knowledge
in one particular erea may not be aware of the broader concerns affecting the question of significance.

The full EAF is intended to provide a method whereby applicants end agencies can be assured that the determination process
has been orderly, comprehensive in naturs, yet flexible enough to atlow introduction of information to fit a project or action.

Full EAF Components: The full EAF is comprised of three parts:

Part 1: Provides cbjactive data and information about a given project and its site. By identifying basic project data, it assists
a reviewer in the analysis that takes place in Parts 2 and 3.

Part 2: Focuses on identifying the range of poasible impacts that may occur from a project or action. It provides guidance
88 to whethear an Impact is likely to be considered small to moderate or whather it is a potentially-large impact. The
form also identifies whether an impact can be mitigeted or reduced,

Part 3; i any impact in Pert 2 Is identified as potentially-large, then Part 3 is used 10 evaluate whether or not the impact is
actually important.

S S, o i 12 AR

THIS AREA FOR LEAD AQENCY USE ONLY

DETERMINATION OF SIGNIFICANCE -- Type 1 and Unlisted Actions

identify the Portions of EAF completed for this project: D Part 1 D Part 2 E]Part 3
Upon review of the Information recorded on this EAF (Parts 1 and 2 and 3 if appropriate), and any other supporting information, and
considering both the magnitude and impomnance of each impact, it is reasonably determined by the lead agency that:

[]A Tne project will not resuit in sny large and important impsct(s) and, thersfore, is ane which will not have 8
significant impact on the environment, therefore a negative daclaration will be prepared.

D B. Although the project could have a significant effect on the environment, there witl not be a significant effect
for this Unlisted Action because the mitigation measures described in PART 3 have been required, therefore
a CONDITIONED negative declaration will be prepared.®

E] C. The project may resuit in one or mora large and important impacts that may have a significant impact on the
environment, therefore a positive declaration wilk be prepared.

* A Conditioned Negative Declaration is only valid for Unlisted Actions

Name of Action

Name of Laad Agency

Print or Typa Name of Rasponsible Officer in Lead Agency Title of Responsible Officer
Signature of Responsible Officer in Lead Agency Signature of Preparer (If different from responsible officer}
website Date
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PART 1--PROJECT INFORMATION
Prepared by Project Sponsor

NOTICE: This documenl 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 part of the
application for approval and may be subject to further verification and public review. Provide any adddional information you believe
will be needed to complete Parls 2 and 3.

It is expected that completion of the full EAF will be dependent on information currently available and will not involve new studies,
research or investigation. |f information requiring such additional work is unavailable, so indicate and specify each instance,

Name of Action Award of Cable Television Franchise to Verizon

Location of Action (include Street Address, Municipality and County)

Discrete Areas within the Town of Mount Pleasant, NY

Name of Applicant/Sponsor Verizon New York Inc. ("Verizon")

Address ¢/o Thomas McCarroll, 158 State Street

City/PO Albany State NY Zip Code 12207

Business Telephone (518) 396-1001

Name of Owner (if different} N/A

Address

Ciy/ PO State Zip Code

Business Telephone

Description of Action:

Activities 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 DESCRIPTION

Physical setting of overall project, both developed and undeveloped areas.

1.

8.
9.

10. Do hunting, fishing or shell tishing opportunities presently exist in the project area?

Residential (suburban) D Rural (nen-farm)

industriel Commearcial
I::I Agriculture [:l Other

Present Land Use: D Urban

D Forest

* Although Verizon does not believe that this quesiion applies to the activities at
acres.  lsaue here, it has determined at Staffs request that its FTTP facilities constructed
in the franchise area to date have an approximeate length of 117 miles, The width
of the right-of-way varies by location, and Verizon cannoi readily determine at this
time the average width {and therefore the area) of the right-of-way used by Verizon.

Total acreage of project srea:

APPROXIMATE ACREAGE

Meadow or Brushiand {(Non-agricultural) auiey HUI o
Forested acres acres
Agriculturat (Includes orchards, cropiand, pasture, etc.) acres acras
Wetland {Freshwater or tidal as per Articies 24,25 of ECL) acres —_— hcTes
Water Surface Area acras acres
Unvegetated {Rock, earth or fill) acres BCres
Roads, buildings and other paved surfaces acres acras
Other {Indicate typa) acres acres

What is pradominant sofl type(s) on project site? N/A

2. Soil drainage: DWB" drained % of site D Moderately well drained % of site.

DPoorly drained % of site

b. If any agricultural land is involved, how many acres of soil are clussified within soil group 1 through 4 of the NY5 Land
Classification System? acres (see 1 NYCRR 370).

D No N/A

Are there bedrock outcroppings on project site? D Yes

a. What is depth to bedrock {in feet}

** Parts of Verizon's FTTP network in
the franchise area pass historic sites.
See Addendum.

Approximate percentage of proposed project site with siopes: N/A

Do-w% % [Jre-15% %

Is project subatantialﬁjonﬁguous to, or contain a buildng, site, or district, listed on the State or National Registers of

Historic Places? Yes . No
DYes E]No

D 16% or gresater %

is project substantially contiguous to a site listed on the Ragister of National Natural Landmarks?

What is the depth of tha water table? tin feet) NIA

BY« D No

[ ves

is site located over a primary, principal, or sols source aquifer?

Mo Na
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17.

18.

19.

20.

Is the site served by existing public utitities? IE] Yes D No
a. |f YES, does sufficient capacity exist to allow connaction? E] Yes D No
b. If YES, will improvements be necessary to afiow connection? D Yes E No

Is the site locatad in an agricultural district certified pursuent to Agriculture and Markets Law, Article 25-AA, Section 303 and
3047 [Jves [®]no

Is the site located in or substantially contiguous to 8 Critical Environmental Area designated purgsuant to Article 8 of the ECL,
and 6 NYCRR 6177 ] Yes [ ]NO  +geq addsncum

Has the site ever been used for the disposal of solid or hazardous wastes? D Yes D No N/A
Project Description
Physica! dimensions and scale of project (flll in dimensicns ae appropriate).

a. Total contiguous acreage owned or controlled by project sponsor: — N/A acres.

b. Project acreage to be developed: N/A acres inftially; N/A acres ultimately.,
c. Project acreage to remain undeveloped: N/A_ acres.
d. Length of project, in miles: * {if appropriats) " See response to ltem 2 on Page 3.

e. If the project is an expension, indicate percent of expansion proposed. N/A %
f.  Number of off-street parking spaces existing N/A ; proposed N/A
g. Maximum vehicular trips generated per hour: N/A {upon completion of project)?

h. If residantial: Number and type of housing units: N/A

One Family Two Family Muttiple Family Condominium
Initially
Ultimately
i. Dimensions (in teet) of largest proposad structure: N/A height; N/A  width; N/A length.

j. Linear feet of frontage along a public thoroughfare project will occupy is? N/A ft
How much natural material {i.e. rock, earth, etc.) will be removed from the site? N/A tons/cubic yards.
Will disturbed aress be reclaimed D Yes D No E N/A

a. If yss, for what intended purpose is the site being reclaimed?

b. Wil topsoil be stockpiled for reclamation? D Yes [:] No
¢. Will upper subsoll be atockplied for reciamation? D Yes D Na

How many acres of vegetation (trees, shrubs, ground covers} will be removed from site? acres, N/A
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10.

11.

12,

13.

14,

15.

18.

Wil any mature forest {over 100 years old) or other locally-important vegetation be removed by this project?

D Yes E:l No

{f single phase projact: Anticipated period of construction:

if multi-phased: N/A

a. Total number of phases anticipated {number)

b. Anticipated date of commencement phase 1: month year, {inciuding demolition)}

c. Approximate compietion date of final phasa: month year.

d. Is phase 1 functionally dependent on subsequent phases? D Yes D No
Will blasting occur during construction? D Yes E No

Number of jobs generated: during construction N/A ; after project is complete N/A
Number of jobs eliminated by this project N/A

Wil project require relocation of any projects or facilities? D Yes IE] No

If yos, explain:

months, (including demolition)”

* Although it is Verizon's
position that any further
FTTP construction activity
in the franchise area is
being undertaken pursuant
1o independent authority,
rather than pursuant to the
franchise, Verizon expects
o complete its build out as
required by the franchise,

Is surface liquid waste disposal involved? D Yes E]No

a. If yes, indicate type of waste (sewage, industrial, etc) and amount

b. Name of water bady into which efflusnt will be discharged

ls subsurface liquid waste disposal invoived? D Yes m No  Type

Will surface area of an existing water body increase or decrease by proposal? [:]Yes ENO

if yes, explain:

Is project or any portion of project located in a 100 year flocd plain? EYGS DNO
Wiif the project generate sofld waste? D Yes E] No

a. If yes, what is the amount par month? ________tons

b. If yes, will an existing solid wasts facility be used? D Yeas D No

c. i yes, give name ; location

d. Will any wastes not go into a sawage disposal system of into a sanitary landfill? DYes
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DNo



e. |f yes, explain:

17. Will the project involve the disposal of solid wasta? DYoa END

a. If yes, what is the anticipated rate of disposal? tons/month

b. [f yes, what is the anticipated site life? years.

18, Will project use herbicides or pesticides? DYas ENO

19. Wil project routinely produce odors (more than one hour per day)? DY& ENO

20. Will project produce operating noise exceeding the local ambisnt noise levels? DYes BNO
21, Will project result in an increase in snergy use? D Yes E No

If yes, indicate type(s}

22, If water supply is from wells, indicate pumping capacity ___N/A  gallons/minute.
23. Total anticipated water usege per day ___N/A_ galions/day.
24. Does project invoive Local, State or Fedaral funding? D Yas IE] No

If yes, explain:
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25. Approvals Required:

Type Submittal Dats
Town of Mount Pleasant
City, Town, Village Board [E] Yes No .
¥ 89 D Award Franchise 03/22/07*

* Franchise was awarded on this date.

City, Town, Villaps Planning Board D Yes E No

City, Town Zoning Board D Yes E] No

City, County Health Department DYea E No

Other Local Agencies Dves E] No
Othar Regional Agencies D Yes E] No

Public Service Commission
State Agencies E:] Yes D No

Confirmation 05/24/07

Federal Agencies D Yes E] No

C. Zoning and Pienning Information
1. Does proposed action involve a planning or zoning decision? DYes [E] No
If Yes, indicate decision required:
D Zoning amendment D Zoning variance D New/revision of master plan D Subdivision

D Site plan D Special use parmit D Resource management plan D Other
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8. Is the proposed action compatible with adjoining/surrounding land uses with a 4 mile?

9.

What is the zoning classificationis) of the site? N/A

What is the maximum potential development of the site if developed as permitted by the present zoning? NJ/A

What ig the proposed zening of the site? N/A

What is the maximum potential development of the site if developed as permitted by the proposed zoning? N/A

Is the proposad action consistent with the recommended uses in adopted local land use plans?

ves

[Mne NiA

What are the predominant lend use(s) and zoning classifications within a % mile radius of proposed action?

N/A

If the proposed action is the subdivision of land, how meny lots sre proposed?

What ie the minimum lot size proposed?

N/A

[:] Yes

[Ino

Page 9 of 21



10, Wilt proposed action require any autherization(s} for the formation of sewer or water districts? D Yes E No

11. Will the proposed action create a demand for any community provided sesvices (recreation, education, police, fire protection?

DYes E] No

a. | yes, is existing capacity sufficient to handle projected demand? D Yes D No
12. Will the proposed action result in the generation of traffic significantly above present levels? D Yes B No
a. |f yes, is the axisting road network adequate to handle the additional traffic. Dves DNo

D. Informational Details

Attach any additional information as may be needed to clarity your project. |f there are or may be any adverse impacts
associated with your proposal, pleasa discuss such impacts and the measures which you propose to mitigate or avoid them

E. Verification

{ certify that the information provided above is true to the best of my knowledge,

Applicant/Sponsor Name Verizon New York Inc. Date (2, /5;

Signature I r’\/ .

Title  Vice President Regulatory Affairs, NY & CT

If the action is in the Coastal Arena. and you ars » state agency, complete ths Cosstal Asssssmant Form before proceeding with this
assessment,

Page 100l 21



PART 2 - PROJECT IMPACTS AND THEIR MAGNITUDE
Responsibillty of Lead Agency

General Information {Read Carefully)

In compteting the form the reviewer should be guided by the question: Have my responaes and determinations been
reasonable? The reviewer is not expected to be an expert anvironmental analyst.

The Examples provided are {0 assist the raviewar by showing types of impacts and wherever possible the threshold of
magnitude that would trigger a response In column 2. The examples ere generally applicable throughout the State and for
most situations. But, for any specific project or sile other examples and/or lower thresholds may be appropriate for a
Potentiat Largs Impact response, thus requiring evaluation in Part 3.

The impacts of each project, on each site, in sach locality, will vary. Therefore, the examples are illustrative and have been
offered as guidance. They do not constitute an exhaustive |ist of impacts and thresholds 1o answer each question.

The number of examples per question does not indicate the importance of each question.

In identifying impacts, consider long term, short term and cumulative effects.

Instructions (Read carefully}

a.
b.
c.

-

Answer each of the 20 questions in PART 2. Answer Yes if there will be any impact.

Maybe answers should be considered as Yes answers.

if answering Yes lo 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 thrashold is lower than
axample, check ¢column 1.

Identifying that ar Impact will be potentially large (column 2) does not mean that it is also necessarily significant. Any
large impact must be evaluated in PART 2 to determine significance. Identifying an impact in column 2 simply asks that it
be looked at further,

If reviewer has doubt about size of the impact then consider the impact as potentially large and proceed to PART 3.

If a potentially farge impact chacked in column 2 can be mitigated by change{e) in the project 10 a small to moderate
impact, also check the Yes box in column 3. A Noresponse indicates that such a reduction is not possible. This must be
explained in Part 3.

1 2 3
Small to Potential Can Impact Ba
Moderate Large Mitigated by
Impact Impact Project Change

impact on Land

1. Will the Proposed Action result in a physical change to the project

site?

NO D Yes [[]

Examples that would apply to column 2
Any construction on slopes of 15% or greater, {15 foot

rise per 100 foot of length), or where the generai siopes
in the project area exceed 10%.

D Yes E]No

Construction on land where the depth to the water table
Is less than 3 feet.

DNo
[ ves [CIno
] ves [Ino

Construction of paved parking area for 1,000 or more
vehicles.

Construction on land whera bedrock is exposed or
generally within 3 feet of existing ground surface.

Construction that will continue for more than 1 year or
involve more than one phase or stage.

O o000 4
O O00aa A
O
)

Excavation for mining purpcses that would remove
more than 1,000 tons of natural material (i.e., rock or
soif) per year.
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=  Construction or expansion of a santary landfill,
«  Construction In a designated fioodway.

*  (Other impacis:

1
Smalito
Moderate
Impact

]
-
]

2
Potential
Large
Impact

-
3
-

3
Can impact Be
Mitigated by
Project Change

DYes DNo
DYes DNO
DYes E:INO

Will there be an effect to any unique or unusual land forms found on
the site? (i.e., cliffs, dunes, geological formations, etc.)

DNO DYES

=  Specific land forms:

Clves [Cno

Impact on Water

Will Proposed Actlon affect any water body designated as protected?
{Under Articles 15, 24, 25 of the Environmental Conservation Law,
ECL})

v [Oves
Examples that would apply to column 2
» Developable area of site contains a protected water body,

=  Dredging more then 100 cubic yards of material from channel of
a protected siream.

= Extension of utility distribution facllities through a protected water
body.

«  Construction in a designated freshwater or tidal wetland.

= Otherimpacis:

OO0 O OO0

a0 O 00

[ves [Jno
E:IYes E:]No

DYes DNo

DYes DNO

Will Proposed Action affect any non-protected existing or new body of
water?

[CInvo DYES

Examples that wouid apply 1o column 2
« A 10% Increase or decraase in the surface area of any body of
water or more than a 10 acre increase or decrease.

»  Construction of a body of water that exceeds 10 acres of surface
area.

«  QOther impacts:

O

O

O 0 0

DYes DNO
DYes DNO
DYes DNo
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5. Will Proposed Action affect surface or groundwater quelity or

quantity?
ijNo [:'YES

Examples that would apply to column 2

»

Proposed Action wili require a discharge permit

Proposed 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 gellons per minute pumping capacity.

Construction or oparation causing any cortamination of a water
supply system.

Proposed Action will adversely affect groundwater.

Liquid efluent will be convayed off the site {o facilities which
presently do not exist or have inadequate capacity.

Proposed Action would use water In excess of 20,000 gallons
per day.

Proposed Action will likely cause siltation or other discharge into
an existing body of water to the extent that there will be an
obvious vigual contrast to natural conditions.

Proposed Action will require the storage of petroleum or
chemical preducts greater than 1,100 gaflons.

Proposed Action will allow residentlal uses in areas without
water and/or sewer services,

Proposed Action locates commercial andfor industrial uses
which may require new or expansion of existing waste treatment
and/lor storage facilities.

Other impacts:

1

Smallto
Moderste
impact

O OO0 OoOo00goo0oaad

2

Potential
Large
Impact

O Oo0oo0 O0000a0a0od

3
Can Impact Be
Mitigated by
Project Change

DYes DNO
DYes I:]No

[Jves [[Ino

DYes DNo
DYes DNO

DYes DNO
DYes I:]No

DYes DNO
I:lves DNO
[::IYes DNO
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Will Proposed Action aller drainage fiow or patlerns, or surface watet
runoff?

DNO DYES

Examples that would apply to column 2
« Proposed Action would change flocd water flows

Proposed Action may cause substantial erosion.
*  Proposad Action is Incompatible with existing drainage patterns.

+  Proposed Action will allow deveiopment in a designated
flocdway.

=  Other impacts:

Smallto
Moderate
Impact

O oaod

2
Polential
Large
Impact

O OOdd

3
Can Impact Be
Mitigated by
Project Change

DYes DNO
DYes DND

DYes DNO
DYes DNO

IMPACT ON AIR
Will Proposed Action affect air quallty?
w

Examples that would apply lo column 2
« Proposed Action will induce 1,000 or more vehicle trips in any
given hour,

+  Proposed Action will result in the incineration of more than 1 ton
of refuse per hour,

Emission rate of total contaminants will exceed 5 |bs. per hour
or a heat source producing more than 10 million BTU's per
hour.

«  Proposed Action will allow an increase In the amount of land
commitied to industrial use.

*  Proposed Action will allow an increase in the density of
industrial development within existing industrial areas.

*  Otherimpacts:

oo ooao

OO0 Ogad

DYas DNo
DYes DNo
DYes DNO

DYes E]NO

DYes DND

WPACT ON PLANTS AND ANIMALS

Will Proposed Action affect any threatened or endangered species?
D NO D YES

Examples that would apply to column 2

»  Reduction of one or more species listed on the New York or
Federal list, using the site, aver or near
the site, or found on the site.
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Removal of any portion of a critical or significant wildiife habitat.

Application of peslicide or herbicide more than twice a year,
ather than for agricultural purposes,

Other impacis:

1

Smalito
Moderate
impact

1
O

]

2
Potential
Large
Impact

O
O

0

3
Can Impact Be
Mitigated by
Project Change

DYas DNO
DYes DNo

DYes E.]No

9. Will Proposed Aclion substantially affect non-threatened or non-
endangered species?

E]NO DYES

Examples that would apply to column 2

Proposed Action would substantially interfera with any resident
or migratory fish, shellfish or wildlife species.

Proposed Action requires the removal of more than 10 acres of
mature forest (over 100 years of age) or other locally important
vegetation.

Other impacts.

DYas DNO

IMPACT ON AGRICULTURAL LAND RESOURCES

10. Will Proposed Action affect agricultural land resources?

D NO D YES

Examples that would apply to column 2

The Proposed Action would sever, ¢ross or limit access to
agricultural land (includes cropland, hayfiekis, pasture, vineyard,
orchard, elc.}

Construction activity would excavate aor compact the soil profile of
agricultural land.

The Proposed Action would irreversibly convert mora than 10
acres of agricultural land or, If located in an Agricultural District,
more than 2.5 acres of agriculiural land.
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The Proposed Action wauld disrupt or prevent installation of
agriculturaf land managemeni systems (e.g., subsurface drain
lines, outlet ditches, strip cropping); or create a need for such
measures (e.g. cause a farm field to drain poorly due lo
increased runcff).

Other Impacts:

1
Smafl to
Moderate
Impact

O

£l

2
Potential
Large
Impact

[

O

3
Can Impact Be
Mitigated by
Project Change

DYes DNo

DYas DNo

IMPACT ON AESTHETIC RESOURCES

11. Will Proposed Action affact aesthetic resources? (if necessary, use
the Visual EAF Addendum In Section 617.20, Appendix B.)

[Ino []ves

Examples that would apply to column 2

Proposed land uses, or project components obviously different
from or in sharp contrast to current surrounding land use
patterns, whaether man-made or natural.

Propesed land uses, or project components visible to users of
aesthetic resources which will eliminate or significantly reduce
their enjoyment of the aesthelic qualities of that resource.

Project components that will rasult in the eliminaticn or
significant screening of scenic views known to be imporiant to
the area.

Other impacts:

O 0O 0O O

O 0O 0O O

DYes E]No
DYes DNO
L-.]Yes DND

I:IYea DNo

IMPACT ON HISTORIC AND ARCHAEOLOGICAL RESOURCES

12. Will Pronosed Action impact any site or structure of historic.
prehistoric or paleontological importance?

E] NO D YES

Examples that would apply to column 2

Proposed Actlon occurring wholly or partially within or
substantially contiguous to any facility or site listed on the State
or National Register of historic places.

Any impact to an archaeological site or fossil hed located within
the project site.

Proposed Action will oceur in an area designated as sensitive
for archaeologicat sites on the NYS Site inventory.
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+«  (ther impacts:

1
Small to
Moderate
Impact

-

2
Potaential
Large
Impact

&

3
Can Impact Be
Mitigated by
Project Change

DYes DND

IMPACT ON OPEN SPACE AND RECREATION

13. Will proposed Aclion affect the quantity or quallty of axisting or future

14,

open spaces or recréational opportunities?
E]pno D YES

Examplas that would apply 1o column 2
* The permansnt foreclosure of a future recraational opportunity.

A major reduction of an open space important to the community.

+  Other impacts:

OO0

NN

E]Yes [:]No
DYes DNO
DYes DNO

IMPACT ON CRITICAL ENVIRONMENTAL AREAS

Will Proposed Action impact the exceptional or unique
characteristics of a critical environmiental area (CEA) established
pursuart to subdivision GNYCRR 617.14{g)?

[:] NO DYES

List the environmental characteristics that caused the designation of
the CEA,

Examples that would apply to column 2
*  Proposed Action to locate within the CEA?

+  Proposed Action will result in a reduction in the quantity of the
resourca?

+  Proposed Action will result in a reduction in the gquality of the
resource?

*  Proposed Action will impact the use, function or enjoyment of the
resource?

Other impacts:

O 0O 0 o0d

O 0000

DYes DNO
DYes [:]No

D Yes [:lNo
D Yes DNo
BYes DNO
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156.

16.

17.

IMPACT ON TRANSPORTATION

Will there ba an effect to existing transportation systems?
[Ino [ yes

Exarnphs that would apply to column 2
Alteration of present paiterns of movement of people and/or
goods.

+  Proposed Action will result in major traffic probtems.

+  Other impacts:

1
Small to
Moderate

Impact

00 O

2
Potential
Large
Impact

o0

3
Can Impact Be
Mitigated by
Project Change

DYes DNo

DYes DNO
DYes DNo

IMPACT ON ENERGY

Will Proposed Action affect the community’s sources of fuel or
energy supply?

[CIno [Jyes

Exampiles that would apply to column 2
«  Proposed Aclion will cause a greater than 5% increase in the
use of any form of energy in the municipality.

+ Proposed Action will require tha creation or extension of an
energy transmission or supply system to serve more than 50
single or two family residences or to serve a major commercial
or industrial use.

Other impacts:

O 4

DYes DNo
DY DNO

DY% DNO

NOISE AND ODOR MPACT

Wil there be objectionable odors, nolse, or vibration as a result of
the Proposed Action?

[COno  [Jves

Examplss that would apply to column 2

*  Biasting within 1,500 feet of a hospital, school or cther sensitive
facility.

+  Odors will occur routinely {(more than one hour per day).

*  Proposed Action will produce operating naise axceeding the
local ambient noise levels for noise outside of structures.

*  Proposed Action will remove natural barriers that would act as a
nolse screen.

*  Other impacts:

O 0 o0 0

OO0 00 0

DYee E] No

DY&S DNO
[Jves [No

E]Yes DNo
DYBS DNO
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IMPACT ON PUBLIC HEALTH

18, Wit Proposed Action affect public health and safety?

18.

ENO DYES

Proposed Action mey cause a risk of expiosion or releass of
hazardous substances (Le. oll, pesticides, chemicals, radiation,
elc.) in the event of acciden! or upset conditions, or there may be
a chronic low level discharge or emission.

Proposed Action may result in the burial of “hazardous wastes”
In any form (i.e. toxic, poisonous, highly reactive, radioactive,
irritating, infectious, etc.)

Storage faciiities for one milllon or more gatlons of liquefied
natural gas or other flammable liquids.

Proposed Action may rasult in the excavation or ather
disturbance within 2,000 feet of a sita used for the disposal of
solid or hazardous waste

Other impacts:

1
Smail to
Moderate

Impact

O

O OO0 O

2
Potentiat

Large
Impact

O

O OO0 0O

3
Can Impact Be
Mitigated by
Project Change

DYes DNo

DYee DND

DY&s DNo
BYes DNo

DYes DNO

IMPACT ON GROWTH AND CHARACTER
OF COMMUNITY OR NEIGHBORHOOD

Will Praposed Action affect the character of the existing community?

D NO DYES

Examples that would apply to column 2

‘The permanent population of the city, town or village in which the
projeci is located is itkely to grow by more than 5%.

The municipal budget for capital expenditures or oparating
services will increase by mora than 5% per year as a result of
this project.

Proposed Action will conftict with offfcially adopted plans or
goals.

Proposed Action wili cause & change in the density of land use.

Proposed Aclion will replace or eliminale existing facilities,
structures or areas of historlc importance to the community.

Development will create a demand for additional community
services {e.g. schools, police and fire, etc.)
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DY&S DNo
DYes DNo

DYes DNo
DY@ DNQ

DYes [:]No




1

Small to
Moderate
impact
»  Proposed Action will set an important precedent for future [:I
projects.
+  Proposed Action wil create or eliminate employment. [:I
»  Other impacts: D

2
Potentlal
Large
Impact

O

O
]

3
Can Impact Be
Mitigated by
Project Change

[:]Yes E:INo

DYas DNo
DYes DND

20. Is thera,'or is thera Ilkely to ‘be, public controversy related to potential

adverse environmant impacts?
[(no DYES

i Any Action in Part 2 Is |dentified as a Potential Large Impact or If you Cannot Determine the Magnitude of

impact, Proceed to Part 3
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Part 3 - EVALUATION OF THE IMPORTANCE OF IMPACTS

Responsibility of Lead Agency

Part 3 must be prepared if one or more impaci(s) is considered to be potentially large, even if the impact{s) may
be mitigated.

ingtructions (If you need more space, attach additional sheets)
Discuss the following for each impact identified in Column 2 of Part 2:
1. Briefly describe the impact.

2. Describe (if applicable) how the impact could be mitigated or reduced to a small to moderate impact by
project change(s).

3. Based on the information avallable, decide if it is reasonable to conclude that this impact is important,
To answer the question of imporlance, consider:

1 The probability of the impact occurring
| The duration of the impact

t Its irreversibility, including permanently kost resources of value
I Whether the impaci can or will be controlted

1 The regional consequence of the impact
I its potential divergence from local needs and goafs

1 Whether known objections to the project relate to this impact.
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ADDENDUM TO ENVIRONMENTAL ASSESSMENT FORM RELATING TO
CONFIRMATION OF A CABLE TELEVISION FRANCHISE FOR THE
TOWN OF MOUNT PLEASANT (WESTCHESTER COUNTY), NEW YORK

Setting

The Town of Mount Pleasant is located in the central portion of Westchester County. As
of the 2000 Census, the Town had a population of 26,837 within a total area of 25.76 square
miles.

The Town is not withtn an agricultural district, nor is it substantially contiguous to a
National Natural Landmark. The Town may contain or be substantially contiguous to critical
environmental areas.’ A list of historic sites, historic districts, and national historic landmarks in
the Town is attached. It is Verizon’s policy to conform to all applicable laws and regulations in
placing its facilities, including any special requirements that may be applicable to historic sites,
districts, or landmarks.

The Town of Mount Pleasant is located above aquifers, The Town is within a coastal
area. The Town has designated wetlands areas and designated 100-year flood plains. Verizon’s
FTTP extensions and drop wires will be placed only to serve existing or future residences and
businesses and will be consistent with physical arrangements for the provision of non-video
communications services (voice, data), and other types of utility service, to such areas. Video
programming will be delivered over existing distribution routes and supporting structures.
Moreover, cable service is already provided within the franchise area by the incumbent,
Cablevision. Thus, Verizon’s construction activities would not impact otherwise undeveloped
areas.

Three maps are included with this addendum. The first map shows the franchise area,
wetlands, the coastal boundary and historical sites and districts. The second map shows the
location of the 100-year flood plains in this area. The third map shows the locations of the
aquifers in this area.

Description of Potential Construction Activities

The Commission is being asked to approve the Town’s award of a cable television
franchise to Verizon. The franchise will enable Verizon to deliver video programming to
subscribers over its FTTP network, which is also used for the proviston of voice and data
services. Itis Verizon’s position that the construction, extension, modification, and repair of the
facilities comprising the FTTP network are independently authorized, do not require franchise
authority, and are thus not included within any “action” (within the meaning of SEQRA) for
which approval is sought in this proceeding. Nevertheless, at Staff’s request, Verizon is

! Attached is a page from the State Department of Environmental Conservation web site that lists critical
environmental areas designated by the County of Westchester. We do not know which, if any, of the County-
designated areas include land within the Town.



providing the following information concerning work on Verizon’s FTTP facilities that may be
undertaken in the Town subsequent to the Commission’s approval of the franchise.

Extensions of Verizon’s FTTP network may take place in the Town of Mount Pleasant
following the award of the franchise. FTTP construction in the Town’s rights-of-way would
relate to facilities that will also be used for Verizon’s voice and data services. (Any equipment
that is utilized exclusively for the provision of cable services in the Town will be located in
Verizon’s central offices.) Verizon has completed the construction of its FTTP network to
approximately 80% of the current households in the franchise area.

When a Verizon subscriber requests the FIOS*™ voice, data, and/or video services that are
available over the FTTP network, fiber drop wire is run to the subscriber’s home, There are
8,048 housecholds within the Town of Mount Pleasant that could potentially be served with fiber
drops.? In terms of the potential environmental impact of drop placement activities, the fiber
drops that are associated with FTTP do not differ in any significant respect from the copper
drops that Verizon routinely installs, maintains and on occasion replaces in connection with its
current services. Moreover, fiber drops will be deployed to customers who request other FiOS
services even if such customers do not elect to purchase FiOS video.

In general, Verizon’s outside plant may include both aerial and underground facilities. Some of the work related to
the extension of FTTP facilities and the placement of drops may therefore be underground.
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' Class. BF Street Address/Location/Bldg. Name :

= DelersTi

NR Ref. No. SR Date

NR Date

~ NHL Date

11908.000333

DEP Water Treatment Precontact Site
Grasslands Road

individually Eligible

11908.000234

ALBANY POSTRDUSRTE S
GATE HOUSES-SLEEPY HOLLOW

Listed

90NR02457

8/6/1984

9/7/1984

11908.000231

ALBANY POSTRDU S RTE 9
LOGAN MEMORIAL RIDING RING-

Listed

90NR02457

8/6/1984

9/7/1984

11908.000233

ALBANY POSTRDUSRTE 9
RESIDENCE-SLEEPY HOLLOW

Listed

90NR02457

8/6/1984

9/7/1984

11908.000232

ALBANY POSTRDUS RTE S
SQUASH HOUSE-SLEEPY HOLLOW

Listed

90NR02457

8/6/1984

9/7/1984

11908.000230

ALBANY POSTRDUS RTE 9
STABLE-SLEEPY HOLLOW COUNTRY

Listed

90NR02457

8/6/1984

9/7/1984

11908.000228

BEDFORD RD
JOHN D ROCKEFELLER SR
POCANTICO HILLS,; BEDFORD, LAKE

Listed

90NR02442

6/23/1980

5/11/1976

5/11/1976

11908.000329

555 BEDFORD RD
UNION CHURCH OF POCANTICO HILLS
POCANTICO HILLS

1isted

02NR0O1899

3/9/2002

5/6/2002

11908.000147

1035 BROADWAY
DIMATTEO RESIDENCE
THORNWOOD

Individually Etigible

11908.000249

BRONX RIVER PKWY
BRONX RIVER PKY: BRIDGE OVER

Listed

91NR03356

10/31/1990

1/11/1991

11908.000014

BRONX RIVER PKWY
VALHALLA RAILROAD STATION-
VALHALLA: AT HIGH ST

Individually Efigible

11908.000002

GRASSLANDS RD
HAMMOND HOUSE
NORTH SIDE; EAST OF ROUTE SA

Listed

90NR02444

6/23/1980

5/6/1980

11908.000334

Kensico Reservoir
Kensico Aerator #1, Catskill Water System
Kensico Reservoir Campus

Individually Eligible

11908.000335

Kensico Reservoir
Kensico Aerator #2, Delaware Water
Kensico Reservoir Campus

Individually Eligible




11908.000305

273 LAKEVIEW AVE
KENSICO CEMETERY

Individually Eligible

11908.000012

NY 117
CROTON AQUEDUCT VENT #11
OLD CROTON AQUEDUCT: NORTH

Listed

90NR02435

6/23/1980

12/2/1974

11908.000012

NY 117
CROTON AQUEDUCT VENT #11
OLD CROTON AQUEDUCT: NORTH

Listed

92NR00428

4/27/1992

4/27/1992

11908.000013

SCARBOROUGH STATION RD
SCARBOROUGH RAILROAD STATION -
SCARBOROUGH: AT KERNEY'S AVE

Individually Eligible
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Designating Recorded : Effective

{ Critical Environmental Area

Agency : ; Date i Date
Westchester, | Westchester County Airport o E e
County of - 60Ldn Noise Contour 1-2-90 | 1-31-50

Croton Pomt Park 1-2-90 1-31-90
Byram Lake 1-2-90 1-31-90
Tarrytown Lakes Reservoirs 1-2-90 1-31-90
- Long Island Sound 1-2-90 ! 1-31-90
County and State Park Lands 1-2-90 | 1-31-90
Mianus River 1-2-90 1-31-90 |
| Mnanus Gorge Preserve 1-2-90 1-31-90
Indran Brook Reservonr 1-2-90 1-31-90
Larchmont Reservour &J G.

Johnson Jr. Conservancy S, neEEl

| 4

| g:g\;:g:tt:co Lakes & Watershed ! 1-2-90 | 1-31-90 !
Hudson Rlver 1 2 90 1- 31 90
Peeksklll Hollow Brook ] 1 2 %2  1- 31 90
j o

: All Land 500' Penpheral to * ‘

Amawalk Reservo1r Boundary | 1-2-90 . 1-31-90
County De5|gnated Watershed . 1-2-90 | 1-31-90 |

. Properties



