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BY HAND

Honorable laclyn A. Brilling
Secretary
New York Public Service Commssion
Three Empire State Plaza
Albany. New York 12223
Re: Case 08-1-
Dear Secretary Brilling:
Enclosed please find an original and three (3) copies of the Petition of Verizon New York
Inc. (" Verizon™) {or confivmation. pursuant to § 221 of the Public Scrvice Law. of a cable
franchise awarded to Verizon by the Town of Kent. New York.
The cable service that Verizon proposes to ofter in Kent is a key component ol the suite of

A NS

advanced services (known as “Vertzon F10577) that will be proyvided through the use of

innovative Fiber-to-the-Premises ("FTTPT) technofogy. Verizon F1OS will proside the residents

of Kent with a robust array of high-quaiity video services, as swell as a new competitive alternative

to the video services currendy offered by mcumbent cable and satellite providers.



Honorable Jaclvi AL Britling
July 29,2008

Verizon's proposed offering of T1O% video senvice in Kent complics in all respects with
the requirements of New York and federal law. and will provide valuable benefits o consumers in
the franchise area. Accordingly. Verizon respectiully requests that the Commnussion review and
approve this Petition on an expedited basis.

Respectfully submiited.

b Q. PeX

ce: Town of Kent
Ms. Yolanda D, Cappelli
Tawn Clerk
Town of Kent
23 Sybil's Crossing
Kent Lakes. New York 10512
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STATE OF NEW YORK
PPLBLIC SERVICE COMMISSION

In the Matter of the Petition of Verizon ]
New York Inc. Pursuant to Section 221
of the Public Scrvice Law for Case 08-V-_
Confirmation of a Cable Tclevision
Franchkise Awarded by the Town of
Keat, New York (Putnam Couantyy

PETITION FOR CONFIRMATION

Verizon New York Inc. ("Verizon™) respectfully requests that the Cemmission confirm.
pursuant 1o § 221 of the Public Service Law. a non-exclusive cable franchise (the “Franchise™)
that has been awarded ta Verizon by the Town of Kent. a municipaiity located in Putnam Couniy
(the “Franchisor™.

The 'ranchise. and Verizon's proposcd offering of cable service in Kent pursuant to the
Franchise. comply with atl applicable requirements of federal and state law, Moreoyer. prompt
approval of the Franchise would be in the public interest and would provide important benetits o
the peaple of this State.

Farst, cable service ts a key component ol the suite of services (kaown as “Verizon
FIOS™ Y that Verizon intends to offer over its Fiber-to-the-Premises ("FTTP™ platform. FTTP iy
an innovative new technology that uses fiber-oplic cable and eptical clectrenics to link homes and
businesses direetiy to Verizon s netwark. Aside Irom making advanced services — including o
robust array of video services — available 10 Verizon's customers. FITP exemplifies the
substanual investments that Verizon has been maxing in new network technolegies. By approving
and confirming the Franchise. the Commission will thus be demaenstrating its onwn commitment to

policies that encourage innovation and network investment.



Second. the offering of FiOS video seevices by Verizon sail! pravide o competitive
alternative o comentional cable and satellite services. thus promoetng the emergence i the videe
market of the same sort ol hiealihy competition that already exists i the elecommunications voice
market — with the price and service discipline that is associated with such competition.

Accardingly. Verizen respecttully requests that the Commission review this Penition and
confirm the Franchise on an expedited basis.

L. INFORMATION SUBMITTED IN SUPPORT OF THL PETITION

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

I The applicant for confirmation and approval of the Franchise is Verizon,
Verizon™s contact for purposces ef this application is Thamas McCarroll, Vice President —
Regulatory Affairs, 158 State Street. Albany. New York 12207, (518) 396-1001. The
muunicipality that will be served putsuant to the Franchise is the Franchisor. Verizon anticipates
that 1t will begim offering service to the public for hire pursuant 1¢ the Iranchise as soen as is
practicable alter the Commission confirms the Franchise. (16 NYCRR & 897.2(a}))

2. True copies ot the Franchise and the resolution authorizing the Franchise are
provided as Atlachments A and 1. respectively. 1o this Petiton. A public hearing on Verizon's
application for a franchise was held by the Franchisor on June 16, 2008 at Town Hall. 25 Sybil's
Crossing. Kent Lakes. New York. starting at approximately 7:00 P.AM. The hearing continued on

July 7 and July 21, 2008, and was concluded on July 2102008, A true copy ol the altidavit off

' Each of the numbered paragraphs in this scction of the Petstion sdentifies the statuie or regulation that reguires
Verizon 1o provide the information set Jorth in the paragraph




puslication ol the notice of puablic hearmg iy provided as Atachient C o this paitien (16
NYCRR § 897 2(hy)

A True copies of the documents submited by Verizon to the Vranchisor as part of, or
insuppert of, s application for the Franchise are incuded m Attachment D to this petition.

(16 NYCRR § 897.2(¢))

4. The facitiies in New York State that wili be used to provide cable television
service purstant to the Franchise are owned by Verizon, {16 NYCRR § 897.2id))

5 The technical specitications and design of the cable system are described in
Atlachment E 1o this Petition.

Verizon is considering alternatis es for origination cablecasuing, but at this pomt itis net
clear when or if the company will offer origination cablecasting in this franchise area. Verizon
meets all of the Commission’s regulations regarding the provision ol PG access channels. With
respect o aceess cablecasting. see section 3.1.3 of the Franchise ineluded as Attachment A o this
Petition. (16 NYCRR § 897.2¢¢))

6. Verizon's proposed operation of the cable sy stem atissue i this Petition would
not be mviolation efl or in any way imcensistent with. any applicable lederal or State Jow or
regulation. (16 NYCRR § 897.2(1)

7. A copy ol this Petition is bemng served upon the Clerk for the Franchisor. and proal’
of such service is provided as Attachment 17 to this Petition. (Publ. Serv T8 22101 16 NYCRR
$897.2(¢))

8 A notice of this Petition will be published on August 1. 2008 in The fournal News,
The Journal News is a newspaper of general circulation in the Town of Kent. Verizon has

submitted the notice o that newspaper. has arcanged for pay ment of the necessary charges. and



Fas been asstned that the notice will be published o the specified date, Proofof these facts iy
provided as Atcchment G o this Petiven Verizon will file a supplemental alfiday it contirming
the actual publication of the notice following publication. (16 NYCRR § 897.2(¢h)

IL. ISSUES RELATING TO TUE STATE ENVIRONMENTAL QUALITY REVIEW
ACT

A Department of Eovironmental Conseryation “Full Environmental Assessment Form”™
("EAETY for Verizon's oftering of cable service in Kent. together with certatn supplentental
materials. is provided as Attachment H 1o this Petition. Verizon has completed Part 1 ol the
form. which calls for information to be provided by the "Project Sponsor™ Parts 2 and 3 are o be
tilled out by the Commission.

Itis Verizan's position that submission of an EAF is not required for the activities at issuc
in this Petition. and that even if such a submission were required. a short-lorm EAF would
suffice.” Attachment T is submitted without prejudice to that position. at Staff™s request. and in
recognition of the fact that the Commission has concluded m previous orders that the oftering of
cable service by Verizon s an unlisted™ action ~— rather than a Type H action or a non-action —
under the State Environmental Qualinn Review Act ("SEQRATY, Fven if the Commission
concludes that submission of an EAF 1s required. it should determine on the basis of
Attachment 1 that the actions at issue here will not have a significant effect on the environment
— i.¢., the Commuission should issue a "nezative declaration™ under SCQRA — as it has done in

arior Verizon contirmation procecdings.
! ¢

* For an explanation of the basis of this position, see Section 11 of \ erizon’s October 6. 2005 petinon for confinma-
tion ol a franchise granted by the Vidlage of Massapequa Park. hew York (Case (5-3V-12063).




L. CONCLUSION

The Francluse. and Verwzon's propesed offuring of FiOS video services in Kent pursuant
to the Franchise. comply in all respects with applicable laws, Morcover. the propesed 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 s requited in
connection with its confirmation and approval of the Franchise. it should determine that Verizon's
proposcd otiering of cable service pursuant to the Pranchise will not have a significant adverse
environmental impact. and it should accordingly include a negative declaration under SEQRA in
its confirmation order.

Respectfully submitted,

%\na 25y

JOSEPH A. POST
140 West Street — 27" Floor

New York, New York 10007-2109
(212) 321-8126

Counsel for Verizon New York Inc.

July 29, 2008




STATE OF NEW YORK
PUBLIC SERVICE COMMISSION

in the .\_[alter of the Petition of \’criz,_t;ll

New York Inc. Pursuant to Section 221
of the Public Service Law for Case 08-V-_
Confirmation of a Cable Television
Franchise Awarded by the Town of
Kent, New York (Putnam County}
VERIFICATION

STATE OF NEW JERSEY )
) 85,3
COUNTY OF SOMERSET)

JANE A, SCHAPKER, being duly sworn, deposes and says:
I am an otficer — specifically, an Assistant Secretary — of Verizon New York Inc.. the
Petitioner in this proceeding. | have read the foregoing Petition and @ know its contents. To the

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

faregoing Petition is true.

Sworn bef/ore me
this 84y of July, 2008.

C ,O%NQ o

Notary Public

JoAnmNduono
NMPMMofNew larcay
My Commission Expires

July 13, 2011

‘.;—’?'—’LN(

JANE A. SCHAPKER

fois b
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LIST OF ATTACHMENTS TO THE PETITION

True copy of the I ranchise

True copy ol the resclution autherizing the Franchise

True copy of the aftidavit of publication ol nutice of public hearing

True copies of documents submitted by Verizon to the Franchisor

Technical specifications and design of the cable sy stem
Proof of service af the Petition upan the Franchisor
Prootf of publication of notice ot the Petition

Environmental Assessment Form. with supplemental materials




ATTACHMENT A



CABLE FRANCHISE AGREEMENT
BY AND BETWEEN
THE TOWN OF KENT, NEW YORK
AND

VERIZON NEW YORK, INC.
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THIS CABLE FRANCHISE AGREEMENT (the “Franchise” or “Agreement™) is entered
into by and between thc Town of Kent, a validly organized and existing political subdivision of
the State of New York (the “Local Franchising Authority” or “1LFA”) and Venzon 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 Articte 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 occupies the Public Rights-of-Way within the LFA, and
Franchisee desires to use portions of the FTTP Network to provide Cable Services (as hereinafier
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
adcquate 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 agrcement 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,
Franchise¢’s promise to provide Cablc 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
vaiuable 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 contro] 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 VIlI, 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.

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 disputcs, war or act of war (whether an actual
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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
uhlity 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 vtility 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 entire existing territorial limits of the LFA, and such
additional areas as may be annexed or acquired, but not including any portion of an incorporated
village located wholly or partially within the territorial limits of the LFA.

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

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

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

1.16.1 Gross Revenue includes, without Iimitation: all Subscriber
and customer revenues earned or accrued net of bad debts including revenue for:

1.16.1.1 Basic Service;

1.16.1.2 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;

1.16.1.3 video on demand and pay per view;

1.16.14 revenues from the sale or lease of access channel(s)
or channel capacity:

1.16.1.5 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;

1.16.1.6 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 the revenue specified in this subsection shall be based on
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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.

1.16.2 Gross Revenue shall not include;

1.16.2.1 Franchise Fees imposed on Franchisce by the LFA
that are passed through from Franchisee as a line item paid by Subscribers;

1.16.2.3 revenues received by any Affiliate or othcr Person
in exchange for supplying goods or services used by Franchisee to provide Cable Service over
the Cable System;

1.16.2.3 bad debts written off by Franchisee in the normal
course of its business (provided, howcver, that bad debt recoveries shall be included in Gross
Rcvenue during the period collected):

1.16.2.4 refunds, rebates or discounts made to Subscribers or
other third parties;

1.16.2.5 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 merchandisc
shall be included in Gross Revenue;

1.16.2.6 the sale of Cable Services on the Cable System for
resale in which the purchaser is required to ¢ollcct cable Franchise Fees from purchaser’s
customer;

1.16.2.7 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 pemmitted herein;

1.16.2.8 any tax of general applicability imposed upon
Franchisee or upon Subscribers by a city, state, federal or any other govemmental entity and
required to be coliected 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);

1.16.2.9 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 Franchisce 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);
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1.16.2.10 sales of capital assets or sales of surplus equipment;

1.16.2.11 program launch fees, i.e., reimbursement by
programmers to Franchisec of marketing costs incurred by Franchisee for the introduction of
new programming;

1.16.2.12 directory or I[nternet advertising revenue including,
but not limited to, yellow page, white page, banner advcrtisement and electronic publishing,;

1.16.2.13 any fees or charges collected from Subscribers or
other third parties for any PEG Grant or Franchise Grant payments;

1.16.2.14 except as otherwise provided in Subsection 1.16.1,
any revenues classified, in whole or in part, as Non-Cable Services revenue under federal or state
law including, without limitation, revenuc recetved from Telecommunications Services; revenue
received from Information Services, including, without limitation, Internet Access service,
electronic mail service, electronic bulletin board servicc, or similar online computcr 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.

1.17.  Information Services: Shall be defined herein as it is defincd 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.

119, Local Franchise Authority (LFA): The Town of Kent, New York, or the
lawful successor, transferee, or assignee thereof.

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

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

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

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

1.25. Public Access Channel. An Access Channel available for noncommercial
use solcly by the residents in the Franchise Area on a first-come, first-served, nondiscriminatory
basis.
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1.26. Public Righis-of-Way: The surface and the area across, in, over, along,
upon and below the surface of the public streets, roads, bndges, sidewalks, lanes, courts. ways,
alleys, and boulevards, including, public utility easements and public lands and waterways used
as Public Rights-of-Way, as the same now or may thereafter exist, which are under the
jurisdiction or control of the LFA. Public Rights-of-Way do not include the airwaves above a
right-of-way with regard to cellular or other nonwire communications or broadcast services.

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

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

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

1.30. Title VI. Title VI of the Communications Act, Cable Communieations, as
amended.

1.31.  Transfer of the Franchise:
1.31.1. Any transaction in which:

1.31.1.1. a fifty percent ownership or other interest in Franchisee
is transferred, directly or indirectly, from one Person or group of Persons to another Person or
group of Persons, so that Control of Franchisee 1s transferred; or

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

1.31.2. However, notwithstanding Sub-subsections 1.31.1.1 and 1.31.1.2
above, 4 Transfer of the Franchise shall not include transfer of an ownership or other interest in
Franchisee to the parent of Franchisee or to another Affiliate of Franchisee; transfer of an interest
in the Franchise or the rights held by the Franchisee under the Franchise to the parent of
Franchisee or to another Affiliate of Franchisee; any action which is the result of a merger of the
parent of the Franchisee; or any action which is the result of a merger of another Affiliate of the
Franchisee.

1.32. Video Programming: Shall be defined herein as it is defined under
Section 602 of the Communications Act, 47 U.S.C. § 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
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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 FITP 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.

23.  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 Franchisce
shall memorialize the Effective Date by notifying the LFA in writing of the same, which
notification shall become a part 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 uscs 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 nghts which are granted shall not adversely impact
the authonty as granted under this Franchise and shall not interfere with existing facilities of the
Cable System or Franchisee’s ETTP Network.

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

2.6. No Waiver:

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

2.6.2. The failure of the Franchisee on one or more occasions to exercise
a right under this Franchise, the Cable Law or other applicable state or federal law, or to require
performance under this Franchise, shall not be deemed to constitute a waiver of such right or a
wajver 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.
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2.7.2. Nothing herein shall be construed to limit the scope or applicability
of Section 625 of thc Communications Act, 47 U.S.C. § 545, as amended.

2.7.3. Should any change to state law, rules or regulations have the
lawful effcct of materially altering the terms and conditions of this Franchise, then the parties
shall modify this Franchise 1o thc mutual satisfaction of both parties to ameliorate the negative
effects on the Franchisee of the material alteration. Any modification to this Franchise shall be
in writing and shall be subject to Section 222 of the New York Public Service Law and Title 16,
Chapter VIII, Part 892, Subpart §92-1, Section 892-1.4 of the Official Compilation of Codes,
Rules and Regulations of the Statc of New York requiring application to the NY PSC and
approval of any modification. If the parties cannot reach agreement on the above-referenced
modification to the Franchise, then Franchisee may terminate this Agreement without further
obligation to the LFA or, at Franchisee’s option, the parties agree to submit the matter to binding
arbitration in accordance with the commercial arbitration rules of the American Arbitration
Assoctation.

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

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

3. PROVISION OF CABLE SERVICE

3.3.  Service Area. Subject to the issuance of all necessary permits by the LFA,
Franchisee shall offer Cable Service to significant numbers of Subscribers within residential
areas of the Service Area and may make Cable Service available to businesses in the Service
Area, within twelve (12) months and shall offer Cable Service to all residential areas of thc
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 authonty 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 reascnabie
basis; and (G) mn areas where the occupied residential household density does not mcet the
density and other requirements set forth in Subsection 3.1.1 and Section 3.2.

3.1.1 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 thirty-five (35) occupied residential dwelling units per mile as
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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, Franchisee shall provide Cable Service to such area within twelve (12) months of
receiving notice from the LFA that the density requirements have bcen met.

3.2 Availability of Cable Service: Franchisee shall make Cable Service
available to all resident:al dwelling units and may make Cabie Service available to businesses
within the Service Area in conformance with Section 3.1, and Franchisee shall not discriminate
hetween or among any individuals in the availability of Cable Service or based upon the income
in a local area. Inthe areas in which Franchisee shall provide Cable Scrvice, 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 thirty-five (35) occupied residential dwelling units per mile and the actual
costs incurred to connect any non-residential dwelling unit Subscriber, provided, however, that
Franchisee may seck a waiver of any requirement that it extend service to any party requesting
the same in an area with a density of less than thirty-five (35) occupied residential dwelling units
per mile 1t such would not be possible within the limitations of economtc feasibility.

33. Cable Service to Public Buildings: Subject to Section 3.1, Franchisee
shall provide, without charge within the Service Area, one service outlet activated for Basic
Service to each public school and public library, and such other buildings used for municipal
purposes as may be designated by the LFA as provided in Exhibit A attached hereto; provided,
howcver, that if it is necessary to extend Franchisee’s trunk or feeder lines more than one
hundred fifty (150) fcet 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 may
charge current rates for any equipment associated with the provision of Basic Service to any
additional service outlets. Cable Service may not be resold or otherwise used in contravention of
Franchisee’s rights with third parties respecting programming. Equipment provided by
Franchisec, if any, shall be replaced at retail rates if lost, stolen or damaged.

34.  Coniribution 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

41.  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,
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instaliation, maintenance and repair of the Cable System shall be performed 1n a safe, thorough
and reliable manner,

42. System Characteristics: During the term hereof Franchisee’s Cable
Systemn shall meet or exceed the following requircments:

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 tor 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 cablc 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 up
to one (1) dedicatcd Government Access Channel (collectively, “PEG Channels™).

5.1.2. The programming to be camied on each of the PEG Channels set
aside by Franchisee is reflccted in Exhibit C attached hercto. The LFA hereby authorizes
Franchisee to transmit such programming within and without LFA jurisdictional boundaries.
Franchisee specifically reserves the right to make or change channel assignments in its sole
discretion. 1f a PEG Channel provided under this Article is not bcing 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 intcnded purpose in accordance with Section 895.4 of
the 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.

53, PEG Grant:
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5.2.1. Franchisee shall provide a grant to the LFA to be used in support
of the production of local PEG programming (the “PEG Grant™). Such grant shal] be used solely
by the LFA for PEG access equipment, including, but not Jimited to, studic and portable
production equipment, editing equipment and program playback equipment, or for renovation or
construciion of PEG access facilities.

5.2.2. The PEG Grant provided by Franchisee hereunder shall be the sum
of TWELVE THOUSAND FIVE HUNDRED DOLLARS {$12,500.00) to be paid as follows:

5221 Franchisee shall pay the LFA the sum of FIVE
THOUSAND DOLLARS ($5,000.00) within thirty (30} days of
the Effective Date;

5222 Franchisee shall pay the LFA the sum of FIVE
THOUSAND DOLLARS ($5,000,00) within thirty (30) days of
the three year anniversary of the Effective Date;

5.223 Franchisee shall pay the LFA the sum of TWQO
THOUSAND FIVE HUNDRED DOLLARS ($2,500.00) within
thirty (30) days of the fivc year anniversary of the Effective Date

5.2.3. The LFA shall provide Franchisee with a ecomplete accounting
annually of the distribution of funds granted pursuant to this Section 5.2.

5.3, Franchise Grant: In lieu of free internet service for the term of this
Agreement, the Franchisee shall pay the LFA a Franchise Grant in the sum of THIRTEEN
THOUSAND FIVE HUNDRED DOLLARS ($13,500.00} in fifteen equal installments of NINE
HUNDRED DOLLARS ($900.00) each, with the first payment to be made within thirty days of
the Effective Date and the remaining fourteen payments made annually thereafter for fourteen
years on the first through fourteenth anniversary dates of the Effective Date.

5.4, Indemnity for PEG: The LFA shall require all local producers and users
of any of the PEG facilities or Channels to agree in writing to authorize Franchisee to transmit
programming consistent with this Agreement and to defend and hold harmless Franchisee and
the LFA from and against any and alf liability or other injury, including thc 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
authoritics; 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.

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

5.6. PEG Access Interconmnection: The LFA may designate in its sole
discretion not more than one (1) LFA municipal site within the Franchise Area for the
interconnection of the Public, Educational and Governmental Access facilities with the Cable
System ("PEG Access Interconnection Sites"), which PEG Access Interconnection Site 1s
identified in Exhibit D. The PEG Access Interconnection Site shall be fully accessible by
Franchisee without any further legal obligation.

5.6.1. Upon one hundred eighty (180} days written notice from the LFA
notifying Franchisee that the PEG Access Interconnection Site is fully functional for transmitting
programming; and subject to the successful completion of all required municipal 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 a single upstream Public,
Educational and Governmental Access Channel transmission connection between its video
channel aggregation point and the PEG Access Interconnection Site in order to permit the signals
to be correctly routed from the PEG Access Interconnection Site for distribution to Subscribers.
The LFA shall pay the cost of any facilities required in order to deliver the signals from the
program origination points to the PEG Access Interconnection Site.

5.6.2. The LFA shall provide to Franchisee at the PEG Access
Interconnection Site a suitable video signal and a suitable audio signal(s) for the Public,
Educational and Governmental Channel. Franchisee, upon receipt of the suitable video signal
and suitable audio signai(s), shall provide, install and maintain in good working order the
equipment necessary for transmitting the Public, Educational and Governmenta) Access 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 facilities and such cooperation of the
LFA as is reasonably necessary for Franchisee to fulfill such obligations.

6. FRANCHISE FEES

6.1.  Payment to LFA: Franchisee shali 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 peniod 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-tive (45) days
following the end of each calendar quarter, Franchisee shall be allowed to submit or correct any
payments that were incomectly omitted, and shall be refunded any payments that were
incorrectly submitted, in connection with the guarterly Franchise Fee remittances within ninety
(90) days following the close of the calendar year for which such payments were applicable.

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,
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6.3  Audir. Subject to the confidentiality requirements set forth in Section 7.1
of this Franchise and the LFA’s imposition of identical obligations to those contained in this
Section 6.3 on all cable service providers in the Service Area, Franchisee shall be responsible for
making available to the LFA for inspection and audit, all records necessary to confinm 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
behalif. Franchisee shall maintain such records for six (6) years, provided that, if thc LFA
commences an audit within that six (6) ycar 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 bome 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, documented. out-of-pocket 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 LF A within sixty (60) days following written notice to Franchisee by the
LF A 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 shal] not
exceed an aggregate of five thousand dollars ($5,000). [f 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-curtent 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
therc has been an overpayment by Franchisee, the Franchisee may credit any overpayment
against its next quarterly payment. Said audit shall be conducted by an independent third party
and no auditor so employed by the LFA shall be compensated on a success based formula, e.g.,
payment based on a percentage of an underpayment, if any. The LFA shall not conduct an audit
more frequently than once every three (3) years.”

6.4 Limitation on Franchise Fee Actions: The parties agrec that the penod of
himitation for recovery of any Franchise Fee payable hercunder shall be six (6) years from the
date on which payment by Franchisee is due, but cannct exceed the date of records retention
reflected in Section 7.

6.5  Section 626 Set-Off: Franchisee agrees that it will cease to apply the
Franchisc Fee as an offset against the special franchise tax provided forin N.Y. Real Property
Tax Law Section 626 for each tax period that the Franchisee receives a letter from the LFA
within forty-five (45) days of the end of each current tax period confirming that each existing
provider of Cable Service or cable service (as such term may be defined by other providers) in
the Service Area did not use its speeizal franchise tax offset nght in such prior tax year.
Further, Franchisee agrees that it will cease to use its special franchise tax offset right in the next
full calendar month following the issuance by the NY PSC of an order confirming an amended or
renewal agreement of each of the existing providers of Cable Service or cable service (as such
term may be defined by other providers) in the Service Area if such agreements contain a full
and complete waiver of the special franchise tax offset. In addition, the LFA agrees that it shall
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impose the same full and complete waiver of the special franchise tax offset upon all new
providers of Cable Service or cable service (as such term may be defined by other providers} in
the Service Area to be expressed in writing in the franchise agreement of each new cable
provider. The operation of this Section 6.5 shall be strictly limited to Franchise Fees lawfufly
imposed upon Cable Service, and shall not be construed to affect the Franchisee’s rights under
any provision of State or Federal Jaw regarding the provision of services other than Cable
Service.

6.6  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.

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 neccssary 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, Franchisce 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.
The LFA shall treat any information disclosed by Franchisee as confidential and shall only
disclose it to employees, represcntatives, and agents thereof who have a need to know, or in
order to enforce the provisions hereof. Franchisee shail not be required to provide Subscriber
information in violation of Sectior: 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 five (5) 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 five (5) years after occurrence,
indicating date, duration, area, and the number of Subscnbers affected, type of outage. and
cause:
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7.2.3. Records of service calls for repair and mamtenance for a period of
five (5) years afier resolution by Franchisee, indicating the date and time service was required.
the date of acknowledgment and date and time service was scheduled (if 1t was scheduled), and
the date and time service was provided. and (if different) the date and time the problem was
resolved,

7.24. Records of installation/reconnection and requests for service
extension for a period of five (5) 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 1o commence providing Cable Service.

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

8. INSURANCE AND INDEMNIFICATION

8.1.  Insurance:

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

8.1.1.1. Commercial General Liability Insurance in the amount
of one million dollars ($1,000,000) eombined 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 onc
million doliars ($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 Discase:
$100,000 employee limit; $500,000 policy limit.

8.1.1.5. Excess liability or umbrella coverage of not less than
three miilion dollars ($3,000,000).

8.1.1.6. The limits required above may bec satisfied with a
combination of primary and excess coverage.
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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 policics shall be noncancellable
except upon thirty (30) days prior written notice to the LFA. Franchisce shall not cancel any
required insurance policy without submitting documentation to the LFA verifying that the
Franchisee has obtained altemative tnsurance in conformance with this Agreement.

8.14. Each of the required insurance policies shall be with suretics
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, ard its officers, boards,
elected officials and employees 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, or by reason of any suit or claim for royalties,
programming license fees, or infringement of patent rights arising out of Franchisee’s provision
of Cable Services over the Cable System other than PEG facilities and channels, 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, attomeys,
consultants, independent contractors or third parties or for any activity or function eonducted 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 Franchisce and participating in the defense of any Iitigation 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 indemnity the
LFA shall in no event exceed the amount of such settlement.

8.2.3. The LFA shall hold harmless and defend Franchisee from and
against and shall be responsible for damages, hability or claims resulting from or arising out of
the willful misconduct or negligence of the LFA.
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8.2.4. The LFA shall be responsible for its own acts of willful
misconduct, negligence, or breach, subject to any and all defenses and limitations of lability
provided by law, The Franchiscc 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, attomeys, 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) technmical ability; (ii) financial ability; (i1) 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 1.34 above.

10. RENEWAL OF FRANCHISE

10.1.  Governing Law: The LFA and Franchisee agree that any procecedings
undertaken by the LFA that relate to the renewal of this Franchise shall be govemed by and
comply with the provisions of Section 12.1]1 below, the Cable Law and Section 626 of the
Communications Act, 47 U.S.C. § 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 Section 626 of the Communications Act and complete renewal of the
Franchise prior to cxpiration 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; Franchisce and the LFA consider the terms set forth in
this Article 10 to be consistent with the express provisions of Section 626 of the
Communications Act and the Cable Law.
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11.  ENFORCEMENT AND TERMINATION OF FRANCHISE

11.1.  Notice of Violation: 1f at any time the LFA believes that Franchisce has
not complied with the terms of the Franchise, the LFA shall informally discuss the matter with
Franchisce. 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
rcasonable time (for purposes of this Arlicle, the “Noncompliance Notice”).

11.2.  Franchisec’s Right to Cure or Respond: Franchisee shall have sixty (60)
days from receipt of the Noncompliance Notice to: (i) respond to the LF A, 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 noncompliancc 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 (i1)
if Franchisce 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.  Enforcemenr: Subject to Section 12.]1 below and applicable federal and
state law. in the event the LFA, after the public hearing set forth in Section 11.3, determines that
Franchisee is in default of any provision of this Franchise, the LFA may:

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

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

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

11.5.  Revocation: Should the LFA seek to revoke this Franchise after following
the procedures set forth above in this Article, including the public hearing described in Section
11.3, the LFA shall give written notice to Franchisee of such intent. The notice shall set forth the
specific nature of the noncompliance. The Franchisee shall have ninety (90) days from receipt of
such notice to object in writing and to state its reasons for such objection. In the event the LFA
has not received a satisfactory response from Franchisee, it may then seek termination of the
Franchise at a second public hearing. The LFA shall cause to be served upon the Franchisee, at
lgast thirty (30) business days prior to such public hearing, a writlen 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 fuil 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
thereafter the LFA shall determine (i) whether an cvent of default has occurred under this
Franchise; (ii) whether such event of default is excusable; and (ii1) whether such event of default
has been cured or will be cured by the Franchisce. The LFA shall aiso 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 relref 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 hercof, 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, reccivers, 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
precmpt 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 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 Franchisce 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 Franchisce 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 shail 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
Venrizon Telecom

One Venizon Way

Room VC43E010

Basking Ridge, NJ 07920-1097

12.5.2. Notices to the LF A shall be mailed to:

Town Supervisor
25 Sybil’s Crossing
Kent Lakes, NY 10512

12.5.3. with a copy to:

Town Attorney
25 Sybil’s Crossing
Kent Lakes, NY 10512

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 Taws that matenally
conflict with the provisions of this Agreement are superseded by this Agreement.
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12.7. Amendmenis and Modifications: Amendments and/or modifications to
this Franchise shall be mutually agreed to in wnting 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 rcading 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 detcrmination 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 expiraticn, 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 scll 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. Franchisec 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 rencwal 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 requircments set out in this
Agreement.

12.12. NY PSC Approval, This Franchise is subject to the approval of the NY
PSC. Franchisec shall file an application for such approval with the NY PSC within sixty (60)
days afier 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 discnminate 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. No Third Party Bencficiaries: 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.

12.18. LFA Official: The Town Supervisor of the LFA is the LFA official that is
responsible for the continuing administration of this Agreement.

12.19. 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
nights under applicable federal and state law.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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AGREED TOTHIS 2% DAYOF & w /o, 2008,
/7

LFA:
T owe od Keud

By: il AN

Towrf Supervisor

Yerizon New York Inc.

FO VED
Atione

By ST —— . Date i
“Travey Edwards — Vice President T\

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

Exhibit C: PEG Channels

Exhibit D; PEG Content Origination Points
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EXHIBIT A

MUNICIPAL BUILDINGS TO BE PROVIDED FREE CABLE SERVICE

1. Town Hall 25 Sybil’s Crossing
2. Kent Police Department 40 Sybil’s Crossing
3. Fire House 2490 Route 301

4. Highway Department 62 Ludington Court
5. Kent Recreation Department 770 Route 52

6. Kent Elementary School 1091 Route 52

7. Kent Primary School 1065 Route 52

8. Town Library 17 Sybil’s Crossing
9. Lake Carmel Fire Department 851 Route 52

10. Lake Carmel Cultural Center 640 Route 52

11. Lake Carmel Community Center 10 Huguenot Road
12. 301 Highway Department Smokey Hollow Road



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 55% of the current households in the Franchise Area. At present, Franchisee's
anticipated schedule (with schedule dates measured from the month that the NY PSC issues the
confirmation order approving this Franchise) calls for 58% deployment at 6 months, 61%
deployment at 12 months, 63% deployment at 18 months, 80% deployment at 24 months, 82%
deployment at 30 months, 85% deployment at 36 months, 90% deployment at 42 months, 93%
deployment at 48 months, 97% deployment at 54 months, and 100% deployment at 60 months .
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.

Service Area Map
for the Town of Kent, NY .
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EXHIBIT C

PEG CHANNELS

The Franchisee shall furnish PEG Access Channels to the LFA in accordance with the
Cable Law.



EXHIBIT D

PEG CONTENT ORIGINATION POINTS

Subject to the requirements set forth in Section 5.6 of the Agreement, the following one
(1) PEG Access Interconnection Site originating a channel shall be operable within one hundred
eighty (180) days of written notice by the LFA:

Town Hall
25 Sybil’s Crossing
Kent, NY

At the above PEG Access Interconnection Sites, the LFAs will provide Franchisee,
without restriction, with a suitable video signal and suitable audio signal(s) for the PEG Channcl,
and the LFA is responsible for all content and equipment necessary to deliver such signal at the
point of connection.



ATTACHMENT B



TOWN OF KENT
25 Sybil’s Crossing

_ Kent Lakes, New York 10512 L
Yulanda [). Cappelli Administrative Office
Town Clerk Tel. (845) 225 - 2067

Fax (845)225-5130

RESOLUTION
Approving Cable Franchise to Verizon, Inc.

WHEREAS, on or about June 3, 2008, Verizon New York, Inc. (“Verizon"”)
applied to the Town of Kent for a franchise to provide cable television service within the
Town of Kent, and

WHEREAS, notice has duly been given to both companies currently providing
cable television service to customers within the Town of Kent, and

WHEREAS, the Town Board finds that Verizon is technically capable, has
sufficient financial condition, and possesses the character to operate a cable television
system within the Town, and

WHEREAS, the Town Board finds that it will be in the public interest of the
residents of the Town of Kent to have competition in the provision of cable television
services within the Town, and

WHEREAS, special counsel has informed the Town Board that the proposed
Franchise Agreement submitted by Verizon is substantially equivalent to the franchise
held by incumbent cable operator Comcast, Inc., subject to clarification of issues
identified during the public hearing, and

WHEREAS, the Town Board properly noticed and conducted a public hearing to
consider the application, at which all persons interested in commenting on the application
were heard, on June 23, 2008 and July 7, 2008 at 7:00 p.m. at the Town Hall, 25 Sybil’s
Crossing, Kent Lakes, New York, now therefore be it

RESOLVED, the Town Board hereby approves a new franchise agreement with
Verizon, and authorizes the Supervisor to sign such an Agreement in a final form to be
approved by Special Counsel to the Town, and further authorizes the Supervisor to files
this resolution and any other reasonably necessary papers with the New York State Public
Service Commission. -



On a motion by Councilman Tartaro
Seconded by Councilwoman Osborn

The board took a poll vote as follows:

Councilman Rohde — abstained as a former engineer with Verizon
Councilwoman Osborn — aye

Councilman Tartaro — aye

Councilman Tierney - aye

Supervisor Doherty — aye

Motion carried

I, Yolanda D. Cappelli, Town Clerk of the Town of Kent do hereby certify that thisa
true excerpt from the Kent Town Board Meeting of July 21, 2008.

; /
W 687
olanda D. Cappelli

Town Clerk

-
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DOCUMENTS SUBMITTED BY VERIZON AS PART OF,
ORIN SUPPORT OF. ITS APPLICATION

6/3/08 Correspondence from Verizon's outside counsel. Steven Zahn, to Town Clerk. Lana
Cappelli. enclosing Verizan's application for a cable television franchise and proposed
franchise agreement

6/3/08 Corrcspondence from Verizon's vutside counsel. Steven Zahn. to Town Clerk. Lana
Cappelli, enclosing copies of letters transmitting Verizon's application to Comcast and
Cablevision

6/6/08 Correspondence lrom Verizon's outside counsel. Steven Zahn. (o Town Attorney.
Tim Curtiss. and Town Councilman. Karl Rhodes, enclasing Verizon's application lor a
cable television franchise and proposcd tranchisc agreement

6/10/08 Correspondence from Verizon's Senior Vice President, Monica Azare. (0 Town
Supervisor. Katherine Doherty. regarding the June 16 public hearing and enclosing
information outlining the benefits of Verizon FiOS TV service

6/12/08 Correspondence from Verizon's outside counsel, Steven Zahn. to Town's outside
counscl. David Wright, enclosing copies of letters transmitting Verizon's application to
Comeast and Cablevision

6/23/08 Correspondence from Verizon's outside counsel. Steven Zahn. to Town Supervisor.
Katherine Dobherty. regarding Section 626 of the New York Real Property Tax Law

7/11/08 Correspondence from Verizon's outside counsel, Steven Zahn. to Town Supervisor.
Katherine Doherty. regarding proposcd Section 626 sct-off provision

7/16/08 Correspondence [rom Verizon's vutside counsel. Steven Zahn. to Town Supervisor.
Katherine Doherty. enclosing revised Exhibit A to the franchise agreement

7/21/08 Revised franchise agreement hand delivered by Verizon's outside counsel. Steven
Zahn, to Town Supervisor, Katherine Doherty

/25/08 Correspondence from Verizon™s outside counsel. Steven Zahn. to Town Supervisor.
Katherine Doherty. enclosing revised franchise agreement

7/25/08 Correspondence [rom Verizon's outside counsel. Steven Zahn, to Town Supervisor,
Katherine Doherty. regarding Verizon's Network Review Plan
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From: Steve Zahn [mailto:srzahn@verizon.net]
Sent: Tuesday, June 03, 2008 5:10 PM

To: icappelli@townofkentny . gov

Cc: kdoherty@townofkentny.gov; ytdave@aol.com
Subject: Apptication for Cable Television Franchise
Importance: High

Lana,

Verizon is pleased to forward this application for a cable television franchise in the Town of Kent.
Attached please find (1) a cover letter; (2) the application; and (3) the proposed cabie franchise
agreement that has been negotiated over the past several months.

I will also be transmitting by Federal Express a clean set of these documents with color exhibits and
maps.

By separate email, | will also provide you with a carbon copy of letters sent to the incumbent cable
providers, Comcast and Cablevision, informing them of our application, as required under NY law.

Please do not hesitate to contact me if | may be of any assistance.
Steve

Steven R. Zahn

Attarney at Law

1340 N. Great Neck Rd.
Ste. 1272-136

Virginia Beach, VA 23454
757.496.2679 (Direct Line)
757.287.0459 (Mobile)
srzahn{@verizon.net

This e-mail may contain confidential or privileged information. If you are not the infended recipient, please
advise by return email and delete immediately without reading, printing, or forwarding to others.

Circular 230 Disclosure; In accordance with IRS Circular 230, any discussion of a federal tax issue in this e-
mail, or in any attachment thereto, is not intended to be used and cannot be used for the purpose of (a)
avoiding penalties under United States tax laws or (b) promoting, marketing, or recommending to another party
any tax-related matters advised herein.


mailto:mailto:srzahn@verizon.netJ

Steven R Zahn
1340 N. Great Neck Rd. Ste. 1272-136
Virginia Beach, VA 23454

Tei 757 486 2679 srzahn@venzon net

June 3 2008

VIA ELECTRONIC MAIL (lcappell@townofkentny qov}
and FEDEX

Lana Cappelii

Town Clerk

Town of Kent

25 Sybil's Crossing
Kent Lakes, NY 10512

Application of Verizon New York, Inc. far a Cable Telewvision Franchise
Dear Ms. Capelli:

Pursuant to the requirements of 16 N.Y.C R.R. Section 894 5, enclosed please
find the Application of Verizon New York, Inc. to the Towr of Kent for a cable television
franchise

Thanking you, | remam

Sincerely.

‘St‘,e%n R Zahn

CC  Katherine Doherty (kdoherty@townofkentny.gov)
David Wright (yldave@aol.com)
Verizon New York, Inc.
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APPLICATION FOR A CABLE FELEVISION FRANCHISE
BY VERIZON NEW Y ORK INC.
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In responsc to the information requested in subscetions 1ia) and (d}i-ii),
please see attached Exhibit £, “Proposed Service Oveeview, Produet Offers and
Architeeture.” En response to question 1(h). please sce the sample channdl line up
sel forth in Exhibit 2, *Verizon FIOS TV - New York Arca Channel Lineup.”

In responsc tu the information requested in subsection ey and T{dKiii),
Vertzon is considering alternatives for arigination cableeasting, bat at this point it is
not clesir when or if the company will offer orivination cablecasting in this franchise

area,

I'n responac to the information <ought in subsection Hd)o L npan reguest of
the Mumicipality, Verizon MY intends 1o provide capacits on s basic serviee tier for
up to one (1} dedicated Public Sceess Channel, one (1) dedicated Educational Avcess
Channel. and up o one (1 dedicated Government Aceess ¢ hannel.
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Nerizon NY will provide channe! capacity to edacational and governmental
entities under termy and conditions consistent with applicahle Law. and as may he
required by the Municipality.
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Verizon NY s cable television service rates and available packages are
attached as Exhibit 3,

M erizon NY has completed the construction of its fiber to the promises
(“FTTP”) network to approximately 64%5 of the houscholds in the Municipality, A
full discussion of the construction reguirements and central office conversion
requircments to bring F'TTP and cable teleyision service to the Municipality is
coptained in Exhibit 1,

On June 15, 2005, the New York Pablie Service Commission (*NY SO
“declared that Verizon NY's FTTP upgrade is anthorized under its existing state
iciephone rights because the upgrade furthers the deployment of
telecommunicatiens and bhroadband services, and is consistent with state and federal
law and in the public inteyest.” The NY PSC deternmined that, unlike 2 company
secking o build an untfranchised cable television svstem, Verizon NY already has
the necessary anthority to wse the rights-of-way (v provide telecommunications
gervice over its existing network. See Declaratory Ruling wn Verizon
Comununication, Ine.’s Buili-Qut of its Fiber to the Premises Network, NY Public
Service Commission, Case B5-M-D520/05-M-0247, Tune [5, 2005 at 4.

Verizon NY will continue to adhere to applicable lawful ecnstomary time,
Mace and maaner permitting reguirements of the Municipality,

An mdication e whether Verzon NY will provtde service on e same terms and
conditions ar contined inhe existog francinse 1 otivet.

Vericon NY will provide service nn terms and conditivns consistent siih the
needs and interests of the Municipalits and the level ptaving field regoirement set
forth in Titte 16, Chapter VI, Part 895, Section 895.3, of the Official Compitation
of Codes, Rules and Regnlations of the State of New York, as amended. in that the
Vierizon NY proposed franchise is comparable in its togality with the incumbent
cable television provider’s agreement. Y erizon 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 deseribed in Eahibit 1. Verizon NY is eonstrueting ns FTTP
network pnrsaaant 1o its awthority s a common carricr under Title I of the
Communications Act of 1934, s amended, and Section 27 of the New York
Transportation Corporations Law, Far this reasan and others. certain terms and
coeuditions may differ between the incuwmbent ¢able provider’s franchise and
Verizon NY's franchise.

Astatement of Vervson NY s expenence i the cable telovision field inciuding, i
applicable. the names and professtonal expeclence of the poersans or organizutians who
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Verizon NY and its predecessor enfitics have provided telecommuications
services i the State of New York lor over one hundyiod years. Consequently,
Verizon NY has extensive experience and expertise in the relecomniunications fickd,
Cenerally, the current cable service operation of Verizon NY is similarly based on
an extensive history. Specitically, Verizen NY has applicd the comprehensive
knowledge of curvent Vericon NY employees in the provision of (clecommunications
service, including in-depth knowtedge and experience of employvees who were
imohed in affiliated enterprises.

Vertron NY was awarded cable television franchise by the foliow ing marmicipalities: ([}
Village of Massapequa Park (Vassau Countv): (2) Village of Nyvack (Rockland County): (3)
Village of South Nyaek {Rockland County); (43 Village of Upper Nyack (Rockland

County 5 (5 Town of Hempstead (Nassan Countyv): ¢6) Village of Cedarhurst (Nassan
County}; (7) Town of Ovster Bay (Nassau County ) (8) Village of Laurel Hollow (Nassau
County); () Village of Grand Vies-on-Hadson (Rockland County ): (10) Village of
Lynbrook (Nassau County)s (11 Town of Clarkstewn (Rockland Covnty e (123 Village of
Minvafa (Nassan Conntyvy: (13) Village of East Rockaway £ Nassau County i3 (14) Town of
Greenburgh tWestchester Countyy; (83 Town of Smithtown (Suttoll County); (16) Village
ol Irvington (Westchester Countyv): (17 Vilkage of Valley Stream (Nassau Conntyy; (18)
Towa of Hontington (Suffolk Conaty 3 (19) Village of Parmingdale {Nassau Coeunty )z (20)
Village of Ardsley (Westchester County 15 (21 Village of Freeport (Nassau County): 122
Village of Dobhs Ferry (Westchester County i (23 Vidiage of Tareytown (Westchester
Cauniydz (24) Town of Eastchester (W estelester Canntyy; (23] Towan of Mount Kisco
(Westchester Couney); (260 V ilzge of Elmsford (Westchester Coanty): (27) Village of Port
€ boster (Westehester County); (281 Village of Tuckahoe (Westehester County): (29 Town
of Orangetonwn (Rockbmd Couaty ) (30 Village of Plermont (Rockland County): (31)
Nillage of White Plains (MW estchester {ounty (322} Vitkage of Abrmont (Rockland € ount);
30 Villaze of Williston Park i Nassas Countv): (34) Town of North Flempstead { Nassau
Countyj; (33 Village of Rye Brook (Westehester Countyvy (263 Town of Hay erstran
{Rochland Connty 32 037) Village of New Thde Park (Nascau Tonnty i {380V illage of Wedt
Haverstraw iRochland County); (39) Town of Narth Castle (W estehesier County ) (4
\illace of Chestnut Ridge (Rocekland Countyi: (41) Vilkige of Bavyille tNassau C ounty )
(421 Village of Sands Point (NVassau € ounty ) (43 Yowon of Maount Pleasand (Westchester
Countyy: (44) Village of Old Field ¢sotfolls Cowntyp: {43) Vilbree of Mount Vernun
(Westehester County Y (461N Hlnpe of Spring Vadley (Rockland County e 470V illave of
sufbfern (Rockdand Connty b (48 Village of Scavsdale (Westchester Connt )y (49) Village of
Bronsviile (Westehester County i (38 Village of Yonkers (Westehester Countyys (310
Village of Floral Park i Nassaw County )z 132) Town of Iship (Suffolk County i (330 Village of
South Floral Park iNaswu County 3z (543 Cies of New Rochelle (Westehester Countvy: (55)
Town of Cortlandt (W estehester Counivy: (36) Village of Davverstran (Rockland County);
157y Village of Garden City (Nassan Counhy); 1581 Village of Nissequogoe (Suffolk Countyyg
(59} Village of Poquott (Suffolk Ceuuty )z 1605 Cits of Pechskill (W estehester County): 161y
Vitlage of Fast Williston (Nassau County); (62) Vilace of Head of the Havbor (Suffalk
Counn ) (63) Village of Hillburn (Roechland County iz i64) Volage of Mill Neck (Nassan
County 3z (65} Yillage of Buchanan (W estehester € ounty ) (06 Town of Nesbreeh (Oranee



